Mississippi Department of
Information Technology Services

RFP No: 3562

INVITATION: Sealed proposals, subject to the dttaat conditions, will be received at this
office until Tuesday, June 03, 20@8 3:00 p.m.local time for the acquisition of the
products/services described below for the Missmdiepartment of Information Technology
Services on behalf of the agencies and institutadribe State of Mississippi.

To establish a vendor pool for Interwoven servicesnhance the Enterprise
Content Management Solution. Project types maydeBusiness Process
Reengineering, Document Management/Collaboratioeh Wontent
Management, Infrastructure Support/Training

The Vendor must submit proposals and direct inquires to:

Patricia Whitley
Technology Consultant
Information Technology Services
Suite 508, 301 N. Lamar Street
Jackson, MS 39201-1495

(601) 359-5109
Patricia.Whitley@its.state.ms.us

To prevent opening by unauthorized individualscalpies of the proposal must be sealed in the
package. The following must be clearly typed dabeel affixed to the package in a clearly
visible location:

PROPOSAL, SUBMITTED IN RESPONSE TO
RFP NO. 3562
due Tuesday, June 03, 2008 @ 3:00 p.m.,
ATTENTION: Patricia Whitley

David L. Litchliter
Executive Director, ITS
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ITS RFP Response Checklist

RFP Response Checklist: These items should bededlin your response to RFP 3562.

1) One clearly marked original response and six (éjtidal copy/copies of the
complete proposal. Label the front and spine ottinee-ring loose-leaf binder
with the Vendor name and RFP number. Includettmas listed below inside
the binder. Please DO NOT include a copy of th® RFyour binder.

2) Submission Cover Shest, signed and dated. (Section I)

3) Proposal Bond, if applicable (Section 1)

4) Proposal Exception Summary, if applicable (Section V)

5) Vendor response t&FP Questionnaire (Section V1)

6) Point-by-point response fiechnical Specifications (Section VII)
7) Vendor response tGost Information Submission (Section VIII)

8) References (Section 1X)
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SECTION |
SUBMISSION COVER SHEET & CONFIGURATION SUMMARY

Provide the following information regarding the g@n responsible for the completion of your
proposal. This person should also be the persoaMiksissippi Department of Information
Technology Services|TS), should contact for questions and/or clarificasio

Name Phone #
Address Fax #
E-mail

Subject to acceptance byS, the Vendor acknowledges that by submitting a psapAND
signing in the space indicated below, the Vendaoigractually obligated to comply with all
items in this Request for Proposal (RFP), includimggStandard Contract in Exhibit A if
included herein, except those listed as excepbonse Proposal Exception Summary Form. If
no Proposal Exception Summary Form is includedMésedor is indicating that he takes no
exceptions. This acknowledgement also contractwdlligates any and all subcontractors that
may be proposed. Vendors who sign below may et take exception to any point during
contract negotiations. The Vendor further certifileat the company represented here is an
authorized dealer in good standing of the prodsetsices included in this proposal.

/
Original signature of Officer in Bind of Company/Date

Name (typed or
printed)

Title

Company name
Physical address

State of Incorporation

CONFIGURATION SUMMARY

The Vendor must provide a summary of the main carepts of products/services offered in this
proposal using 100 words or less.
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PROPOSAL BONDS

Please refer to Item No. 36, “Proposal Bond” int®eclV to determine if a Proposal Bond is
required for this procurement. If required, pleagach the bond here.
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SECTION I
PROPOSAL SUBMISSION REQUIREMENTS

The objective of the Proposal Submission Requirésngection is to provide Vendors with the
information required to submit a response to tregirest for Proposal (RFP). A Vendor who
has responded to previous RFPs issueld Byshould not assume that the requirements are the
same, as changes may have been made.

1.

Failure to follow any instruction within this RFPayy at the State’s sole discretion, result
in the disqualification of the Vendor’s proposal.

The State has no obligation to locate or acknovdeaiyy information in the Vendor’s
proposal that is not presented under the apprepoatiine according to these instructions
and in the proper location.

The Vendor’s proposal must be received, in writimgthe office of TS by the date and
time specified.ITS is not responsible for any delays in delivery xpenses for the
development or delivery of proposals. Any propaeakived after proposal opening
time will be returned unopened.

Proposals or alterations by fax, e-mail, or phoilenet be accepted.

Original signatures are required on one copy of®tkemission Cover Sheet and
Configuration Summary, and Vendor’s original sulsioa must be clearly identified as
the original. Vendor’s original proposal must imé the Proposal Bond, (if explicitly
required in Section V).

ITS reserves the right to reject any proposals, inolythose with exceptions, prior to
and at any time during negotiations.

ITS reserves the right to waive any defect or irregiylan any proposal procedure.

The Vendor may intersperse their response followeiach RFP specification but must
not otherwise alter or rekey any of the originat tef this RFP. If the State determines
that the Vendor has altered any language in tlggnadi RFP, the State may, in its sole
discretion, disqualify the Vendor from further catesation. The RFP issued b)S is
the official version and will supersede any cortiiig RFP language submitted by the
Vendor.

The Vendor must conform to the following standardthe preparation of the Vendor’s
proposal:

8.1 The Vendor is required to submit one clearly maredinal response and six
(6) identical copy/copies of the complete proposeluding all sections and
exhibits, in three-ring binders
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8.2 To prevent opening by unauthorized individualscalpies of the proposal
must be sealed in the package. A label contaitiiagnformation on the RFP
cover page must be clearly typed and affixed tqtekage in a clearly
visible location.

8.3 Number each page of the proposal.
8.4 Respond to the sections and exhibits in the sader ais this RFP.
8.5 Label and tab the responses to each section amoitexising the

corresponding headings from the RFP.

8.6 If the Vendor does not agree with any item in aggtien, then the Vendor
must list the item on the Proposal Exception Sumgrirarm. (See Section V
for additional instructions regarding Vendor exoeps.)

8.7 Occasionally, an outline point in an attachmentesgs information which is
not applicable to the products/services proposethe Vendor is certain the
point does not apply to the given RFP, the Ventloukl respond with “NOT
APPLICABLE.”

8.8 Where an outline point asks a question or requeiemation, the Vendor
must respond with the speciimswer or information requested.

8.9 When an outline point/attachment is a statementigea for the Vendor’s
information only, the Vendor need only read thahpoThe Vendor
acknowledges having read and accepting, or takiogmion to, all sections
by signing the Submission Cover Sheet and providiRgoposal Exception
Summary Form.

8.10 Where a minimum requirement has been identifieshaoad by stating the
item (e.g., device name/model number, guarantegabrese time) proposed
and how it will meet the specifications.

8.11 The Vendor must fully respond to eadguirement within th&echnical
Specifications by fully describing the manner and degree by witeh
proposal meets or exceeds said requirements.

It is the responsibility of the Vendor to cleartientify all costs associated with any item
or series of items in this RFP. The Vendor musluite and complete all parts of the
cost proposal in a clear and accurate man@enissions, errors, misrepresentations,

or inadequate details in the Vendor’s cost proposahay be grounds for rejection of
the Vendor’s proposal. Costs that are not clearlydentified will be borne by the
Vendor. The Vendor must complete t@est Information Submission in this RFP, which
outlines the minimum requirements for providingtdagormation. The Vendor should
supply supporting details as described in@ost Information Submission.
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ITS reserves the right to request additional infororatr clarification of a Vendor’s
proposal. The Vendor’s cooperation during the @atibn process in providingS staff
with adequate responses to requests for clarifinatiill be considered a factor in the
evaluation of the Vendor’s overall responsivendsack of such cooperation or failure to
provide the information in the manner required naythe State’s discretion, result in the
disqualification of the Vendor’s proposal.

Unsolicited clarifications and updates submittaérathe deadline for proposals will be
accepted or rejected at the sole discretioi 6f

Unsolicited clarifications in the evaluation andestion of lowest and best proposal will
be considered only if all the following conditioage met:

12.1

12.2

12.3

12.4

12.5

12.6

12.7

A clarification to a proposal that includes a neahnounced product line or
service with equal or additional capability to beypded at or less than the
proposed price will be considered.

Information provided must be in effect nationalhydehave been formally and
publicly announced through a news medium that teedér normally uses to
convey customer information.

Clarifications must be received early enough inghaluation process to
allow adequate time for re-evaluation.

The Vendor must follow procedures outlined hereinsiubmitting updates
and clarifications.

The Vendor must submit a statement outlining theuonstances for the
clarification.

The Vendor must submit one clearly marked origarad six (6) copy/copies
of the clarification.

The Vendor must be specific about which part ofdhginal proposal is
being changed by the clarification (i.e., muste exact RFP reference to
section and outline point).

Communications with State

From the issue date of this RFP until a Vendoele&ed and the selection is announced,

responding Vendors or their representatives mayowimunicate, either orally or in
writing regarding this RFP with any statewide edelcofficial, state officer or employee,
member of the legislature or legislative employeeeet as noted herein. To ensure
equal treatment for each responding Vendor, alttioies regarding this RFP must be
submitted in writing to the State’s contact pergmrthe selection procesand not later

than the last date for accepting responding Vengdestions provided in this RFP. All
such questions will be answered officially by that8 in writing. All such questions and
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answers will become addenda to this RFP, and thiépevposted to thél'S web site.
Vendors failing to comply with this requirement will be subject to disqualification

13.1 The State contact person for the selection prase&atricia Whitley,
Technology Consultant, 301 North Lamar Street, 518, Jackson, MS
39201, 601-359-5109, Patricia.Whitley@its.stateusns.

13.2 Vendor may consult with State representatives agydated by the State
contact person identified in 13.1 above in respaasgtate-initiated inquiries.
Vendor may consult with State representatives duscheduled oral
presentations and demonstrations excluding sit&svis
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SECTION Il
VENDOR INFORMATION

The objective of the Vendor Information sectiorttaé RFP is to provide Vendors with
information required to respond to the RFP succélgsf

1.

Interchangeable Designations

The terms “Vendor” and “Contractor” are referent@wdughout this RFP. Generally,
references to the “Vendor” are used in conjunctigth the proposing organization and
procurement process leading up to the final RF€cteh and award. The term
“Contractor” denotes the role assumed, post-awardhe winning Vendor.
Additionally, the terms “State of Mississippi,” ‘@e” or “ITS” may be used
interchangeably throughout this RFP to denote thiéigal entity issuing the RFP and
requesting responses from Vendors throughout tesafications. References to a
specific agency, institution or other political intrepresent the client or customer on
whose behalfTS is issuing the RFP.

Vendor’s Responsibility to Examine RFP
Vendors must examine all documents, forms, spetifinos, standard provisions, and
instructions.

Proposal as Property of State
All written proposal material becomes the propeityhe State of Mississippi.

Written Amendment to RFP

Any interpretation of ahiTS RFP will be made by written amendment only. Thatést
will not be responsible for any other explanatidthess RFP. A copy of any amendment
will be posted on th&l'S website, together with the associated RFP spatibic.

Vendors are required to check & website periodically for RFP amendments before
the proposal opening date http://www.its.state.ms.us/rfps/rfps.htm

Any and all amendments will be posted no later thaon, seven days prior to the
proposal opening date listed on the cover pagkiesfRFP. Should you be unable to
access thé€TS website, you may contact theS technology consultant listed on page
one of this RFP and request a copy.

Oral Communications Not Binding

Only transactions which are in writing froS may be considered official. No
negotiations, decisions, or actions shall be exsethy any Vendor as a result of any
discussions with any State employee.

Vendor’s Responsibility for Delivery

Vendors must ensure, through reasonable and sirffitollow-up, proper compliance
with, and fulfillment of all schedules and deliveles specified within the body of this
RFP. The State will not be responsible for thkufaiof any delivery medium for
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submission of information to or from the Vendoluding but not limited to, public and
private carriers, U.S. malil, Internet Service Pdevs, facsimile, or e-mail.

Evaluation Criteria

The State's intent in issuing this RFP is to aveacdntract to the lowest and best
responsive Vendor who meets specifications, consigi@rice and other factors. The
Vendor’s past performance, cooperation, and alibitgrovide service and training are
general factors that will be weighed in the setatprocess. More specific information
concerning evaluation criteria is presentedeaohnical Specifications,

Multiple Awards
ITS reserves the right to make multiple awards.

Right to Award in Whole or Part
ITS reserves the right to approve an award by indalidkems or in total, whichever is
deemed to be in the best interest of the Stateisgibippi.

Right to Use Proposals in Future Projects

The State reserves the right to evaluate the awgrdgposal from this RFP, including all
products and services proposed therein, alongtiwhiesulting contractual terms, for
possible use in future projects if (a) it is deerteete in the best interest of the State to
do so; and (b) the Vendor is willing to extend atdess than or equal to that specified in
the awarded proposal and resulting contract. Asdetconcerning the utilization of a
Vendor’s proposal for future projects is solelyrat discretion of the State and requires
the agreement of the proposing Vendor. The Staexssion to reuse an awarded
proposal will be based upon such criteria as:ti{@)customer’s business requirements;
(2) elapsed time since the award of the originajgat; and/or (3) research on changes in
the Vendor, market, and technical environmentsesihe initial award.

Price Changes During Award or Renewal Period

A price increase will not be accepted during thew@nperiod or the renewal period,
unless stipulated in the contract. However, ttaeSuill always take advantage of price
decreases.

Right to Request Information

The State reserves the right to request informag¢tative to a Vendor’s references and
financial status and to visit a Vendor’s facilitidgring normal working hours. The State
also reserves the right to request a current fiadstatement, prepared and certified by
an independent auditing firm, and reserves the tmhequire that Vendors document
their financial ability to provide the products asetvices proposed up to the total dollar
amount of the Vendor’s cost proposal. The Stagerkes the right to request information
about the Vendor from any previous customer ofMeedor of whom the State is aware,
even if that customer is not included in the Verslbst of references.

Vendor Personnel
For RFPs including professional services specibcat the Vendor will be required to
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provide and/or certify the following for each inagtlual included in the Vendor’s
proposal:

13.1 A direct telephone number at which the individuaynbe contacted for a
telephone interview. The State will pay toll chesgn the continental United
States. The Vendor must arrange a toll-free nurfdveall other calls.

13.2 That, if onsite interviews are required, the indixal can be at the specified
location in Mississippi within the timeframe spéedf. All costs associated
with onsite interviews will be the responsibilitfthe Vendor.

13.3 That the individual is proficient in spoken andtten English;

134 That the individual is a U.S. citizen or that thdividual meets and will
maintain employment eligibility requirements in qoirance with all INS
regulations. The Vendor must provide evidencalehtification and
employment eligibility prior to the award of a coautt that includes any
personnel who are not U. S. citizens.

13.5 That the personnel assigned to a project will renagpart of the project
throughout the duration of the contract as lonthaspersonnel are employed
by the Vendor, unless replaced by the Vendor atéfaest of the State. This
requirement includes the responsibility for ensgiali non-citizens maintain
current INS eligibility throughout the duration thie contract.

Vendor Imposed Constraints

The Vendor must specifically document what limias, if any, exist in working with

any other Contractor acting in the capacity of Sit@te’s business partner, subcontractor
or agent who may be managing any present or fytumjects; performing quality
assurance; integrating the Vendor’s software; amutoviding web-hosting, hardware,
networking or other processing services on theeStéehalf. The project relationship
may be based on roles as either equal peers; ss@egryv subordinate; or subordinate —
supervisory, as determined by the State. The &atgnizes that the Vendor may have
trade secrets, intellectual property and/or busimektionships that may be subject to its
corporate policies or agreements. The State nmadsrgtand these issues in order to
decide to what degree they may impact the Statefgyato conduct business for this
project. These considerations will be incorporatecordingly into the proposal
evaluation and selection process. The understgmdached between the Vendor and the
State with regard to this business relationshiglpdes the Vendor from imposing any
subsequent limitations of this type in future pobjendertakings by the State.

Best and Final Offer

The State reserves the right to solicit Best amaélFDffers (BAFOs) from Vendors,
principally in situations in which proposal costdigse available funding or the State
believes none of the competing proposals preseBestValue (lowest and best
proposal) opportunity. Situations warranting stdicon of a BAFO will be considered
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an exceptional practice for any procurement. Vestloat remain in a competitive range
within an evaluation may be requested to tendet &as$ Final Offers, at the sole
discretion of the State. All such Vendors willfm@vided an equal opportunity to
respond with a Best and Final Offer under a procetlube defined by the State that
encompasses the specific, refined needs of a pregpart of the BAFO solicitation.
The State may re-evaluate and amend the originggirspecifications should it be
deemed necessary in order to improve the oppoytéoritattaining Best Value scenarios
from among the remaining competing Vendors. AllIREAproceedings will be

uniformly conducted, in writing and subject to sahtion by the State and receipt from
the Vendors under a precise schedule.

Restriction on Advertising

The Vendor must receive written approval from thet&Sbefore advertising or
referencing the award of the contract or the ses/leing provided. The Vendor must
agree not to refer to awards in commercial advedis such a manner as to state or
imply that the firm or its services are endorsegrmferred by the State of Mississippi.

Rights Reserved to Use Existing Product Contracts

The State reserves the right on turnkey projecsetunire certain products from other
existingITS contracts if it is in its best interest to do $bthis option is exercised, then
the awarded Vendor must be willing to integratedbeuisition and implementation of
such products within the schedule and system urwigract.

Additional Information to be Included

In addition to answering each specification witttirs RFP, the Vendor must include
complete product/service information, includinggtuot pictorials and
technical/descriptive literature relative to angguict/service offered with the proposal.
Information submitted must be sufficiently detaitedsubstantiate that the
products/services offered meet or exceed spedditat

Valid Contract Required to Begin Work

The successful Vendor should not commence anybkellork until a valid contract has
been executed. Any work done by the successfutidieprior to the execution of the
contract is done at the Vendor’s sole risk. TreeSis under no obligation to pay for
work done prior to the execution of a contract.

10
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SECTION IV
LEGAL AND CONTRACTUAL INFORMATION

The objective of the Legal and Contractual Inforiorasection is to provide Vendors with
information required to complete a contract or agrent withITS successfully.

1.

Acknowledgment Precludes Later Exception

By signing the Submission Cover Sheet, the Venslopntractually obligated to comply
with all items in this RFP, including the Stand&dntract in Exhibit A if included

herein, except those specifically listed as exoggtion the Proposal Exception Summary
Form. If no Proposal Exception Summary Form iguded, the Vendor is indicating that
he takes no exceptions. Vendors who respond $dRRP by signing the Submission
Cover Sheet may not later take exception to amy itethe RFP during contract
negotiations. This acknowledgement also contréigtoaligates any and all
subcontractors that may be proposed. No exceplipissibcontractors or separate terms
and conditions will be entertained after the fact.

Failure to Respond as Prescribed

Failure to respond as described in SectioRidposal Submission Requirements to any
item in the sections and exhibits of this RFP,udetg the standard contract attached as
Exhibit A, if applicable, shall contractually ob#ite the Vendor to comply with that item.

Contract Documents

ITS will be responsible for all document creation aalitorial control over all
contractual documentation related to each procunepreject. The following
documents will normally be included in all contabetweenTS and the Vendor:

3.1 The Proposal Exception Summary Form as accepté@yy

3.2 Contracts which have been signed by the Vendod B&d

3.3 ITS’ Requests for Proposal, including all addenda;

3.4 Official written correspondence from ITS to the \den

3.5 Official written correspondence from the Vendoi¥& when clarifying the

Vendor’s proposal; and
3.6 The Vendor’s proposal response to the ITS RFP.

Order of Precedence

When a conflict arises regarding contract interd ttuconflicting statements in
documents included in the contract, the order e€pdence of each document is as listed
above unless modification of order is negotiated agreed upon by bot@'S and the
winning Vendor.

11
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Additional Contract Provisions

The contract will also include such additional pstons, which are not inconsistent or
incompatible with the material terms of this RF® naay be agreed upon by the parties.
All of the foregoing shall be in such form and dalnse as prescribed by the State.

Contracting Agent by Law

The Executive Director dffS is, by law, the purchasing and contracting agentte
State of Mississippi in the negotiation and exexutf all contracts for the acquisition of
computer and telecommunications equipment, systsofisyare, and services (Section
25-53-1, et seq., of the Mississippi Code Annotatéds is issuing this RFP on behalf
of the procuring agency or institutiohTS and the procuring agency or institution are
sometimes collectively referred to within this R&®"State."

Mandatory Provisions

7.1 The State of Mississippi is self-insured; all regments for the purchase of
casualty or liability insurance are deleted.

7.2 Any provisions disclaiming implied warranties shad null and void. See
Mississippi Code Annotated Sections 11-7-18 an@-739(4). The Vendor
shall not disclaim the implied warranties of mertadility and fitness for a
particular purpose.

7.3 The Vendor shall have no limitation on liabilityrfdaims related to the
following items:

7.3.1 Infringement issues;

7.3.2 Bodily injury;

7.3.3 Death;

7.3.4 Physical damage to tangible personal and/or reqdgsty; and/or

7.3.5 The intentional and willful misconduct or negligextts of the
Vendor and/or Vendor's employees or subcontractors.

7.4 All requirements that the State pay interest (othan in connection with
lease-purchase contracts not exceeding five yasggjeleted.

7.5 Any contract negotiated under this RFP will be goee by and construed
according to the laws of the State of Mississipgenue for the resolution of
any dispute shall be Jackson, Hinds County, Miggss

7.6 Any contract negotiated under this RFP is cancelabthe event the funding
authority does not appropriate funds. Notice regjuents to Vendor cannot
exceed sixty (60) days.

12
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The State of Mississippi does not waive its soggr@nmunities or defenses
as provided by law by entering into this contraghwhe Vendor, Vendor
agents, subcontractors, or assignees.

The State will deliver payments to the Vendor witforty-five (45) days after
receipt of invoice and receipt, inspection, andrapal of Vendor’s
products/services. No late charges will excee8blpgr month on any unpaid
balance from the expiration of said period untymant is delivered. See
Section 31-7-305 of the Mississippi Code Annotat8eller understands and
agrees that Purchaser is exempt from the paymedakes.

The State shall not pay an attorney's fees, prejedd interest or the cost of
legal action to or for the Vendor.

Approved Contract

8.1

8.2

8.3

Award of Contract - A contract is considered taalearded to a proposer once
the proposer’s offering has been approved as loaresbest proposal
through:

8.1.1 Written notification made to proposers @ig letterhead, or
8.1.2 Notification posted to th&l'S website for the project, or
8.1.3 CP-1 authorization executed for the project, or

8.14 ThelTS Board’s approval of same during an open sessioheof
Board.

ITS statute specifies whether ITS Director appravrdll' S Board approval is
applicable for a given project, depending on thaltiife-cycle cost of the
contract.

A contract is not deemed final until seven (7) dafger either the award of
contract or post procurement review, as stipulatete ITS Protest
Procedure and Policy. In the event of a validgstthe State may, at its sole
discretion, continue the procurement or stay tleymement in accordance
with the ITS Protest Procedure and Policy. If thecprement is stayed, the
contract is not deemed final until the protesesotved.

Contract Validity
All contracts are valid only if signed by the Exg&ea Director ofITS.

Order of Contract Execution
Vendors will be required to sign contracts andital all contract changes before the
Executive Director of TS signs.

13
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Availability of Funds

All contracts are subject to availability of funalsthe acquiring State entity and are
contingent upon receipt by the winning Vendor giuachase order from the acquiring
State entity.

CP-1 Requirement

All purchase orders issued for goods and servicggiged from the awarded Vendor
under this RFP must be encoded by the Customecggéth a CP-1 approval number
assigned byTS. This requirement does not apply to acquisitiivag by policy have
been delegated to State entities.

Requirement for Electronic Payment and Invoicing

13.1 Payments to the awarded Vendor for all goods andces acquired under
this RFP by state agencies that make paymentsghrihie Statewide
Automated Accounting System (“SAAS”) will be madecatronically, via
deposit to the bank account of the Vendor’s choitlee awarded Vendor
must enroll and be activated in PayMode™, the Statarent vehicle for
sending and receiving electronic payments, priget@iving any payments
from state agencies. There is no charge for a dietadenroll or receive
payments via PayMode. For additional informationRayMode, including
registration instructions, Vendors should visit tbkowing website:
http://portal.paymode.com/ms¥endors may also request assistance from the
Mississippi Management and Reporting System (MMB&) Center
regarding PayMode registration by contactingsh@dfa.state.ms.us

13.2 For state agencies that make payments through Sth&&warded Vendor
may be required to submit electronically all inv@sdor goods and services
acquired under this RFP, along with appropriatgetng documentation, as
directed by the State. Should the requiremengli@etronic invoicing be
implemented during the term of the project contrie State will work with
the Vendor to determine a reasonable timeframefating electronic
invoicing.

13.3 Items 13.1 and 13.2 only apply to state agencigsnitake payments through
SAAS. Payments and invoices for all other entiwdsconform to their
standard methods of payment to contractors.

Time For Negotiations

14.1 All contractual issues must be successfully netediavithin fifteen (15)
working days from the Vendor’s initial receipt bietproject contract from
ITS, unless ITS consents to extend the periodlufeaio complete
negotiations within the stated time period constgilgrounds for rejection of
the Vendor’s response to this RFP. ITS may witidiee proposal award and
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begin negotiations with the next ranked Vendor irdiagly or pursue any
other option.

14.2 Negotiations shall be limited to items to which ¥endor has noted as
exceptions on their Proposal Exception Summary Fasmwell as any new
items that the State may require. All contractnges requested by the
Vendor related to such exceptions noted in Vendmoposal shall be
submitted three (3) working days prior to scheduledotiations, unless ITS
consents to a different period.

Prime Contractor

The selected Vendor will be designated the primérector in the proposal, and as such,
shall be solely responsible for all products/sersioffered in the proposal and for the
fulfillment of the contract with the State.

Sole Point of Contact
ITS will consider the selected Vendor to be the solatpof contact with regard to
contractual matters, including payment of any dhdrearges resulting from the contract.

16.1 The Vendor must acknowledge and agree that in rsatfgproposals,
clarifications, negotiations, contracts and resotubf issues and/or disputes,
the Vendor represents all contractors, third psudied/or subcontractors the
Vendor has assembled for this project. The Vesdmmmitments are
binding on all such parties and consequently tlageS$ only required to
negotiate with the Vendor.

16.2 Furthermore, the Vendor acknowledges and agregas® all rights and/or
services related to all general consulting, ses/leasing, software licensing,
warranties, hardware maintenance and/or softwgrpatito the State from
any contractor, third party or subcontractor withtne State having to
negotiate separately or individually with any speltties for these terms or
conditions.

16.3 Should a proposing Vendor wish to assign paymeangfor all charges
resulting from this contract to a third party, Vendnust disclose that fact in
his/her proposal, along with the third party’s naddress, nature of
business, and relationship to the proposing Vertierreason for and purpose
of the assignment, and all conditions of the asammt, including but not
limited to a copy of an assignment document toxszgted by the State, the
Vendor, and the third party. Such assignmentshilaccepted or rejected at
the sole discretion of the State. Vendor mustrilend definitively state in
his/her proposal whether the proposal is contingeon the requested
assignment of payments. Whenever any assignmerayofient is requested,
the proposal, contract, and assignment documerttinzigde language
specifically guaranteeing that the proposing Vendaolely and fully liable
and responsible for the performance of its oblagaiunder the subject
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contract. No assignment of payment will be congdet the time of
purchase unless such assignment was fully discliosi@ Vendor’s proposal
and subsequently accepted by the State.

ITS Approval of Subcontractor Required

Unless provided in the contract, the Vendor shatlaontract with any other party for
furnishing any of the contracted work or servicethaut the consent, guidance, and
written approval of the StatdTS reserves the right of refusal and the right taiesq
replacement of a subcontractor due to unacceptadnlie or conduct. This provision
should not be interpreted as requiring the appro¥aidividual contracts of employment
between the Vendor and personnel assigned forcesruinder the contract.

Inclusion of Subcontract Agreements
Copies of any agreements to be executed betweeretidor and any subcontractors
must be included in the Vendor’s proposal.

Negotiations with Subcontractor

In order to protect the State’s interd3i$ reserves the right to attempt to resolve the
contractual disagreements that may arise betweexehdor and its subcontractor after
award of the contract.

References to Vendor to Include Subcontractor
All references in the RFP to “Vendor” shall be doned to encompass both the Vendor
and its subcontractors.

Outstanding Vendor Obligations

21.1 Any Vendor who presently owes the State of Mispigismoney pursuant to
any contract for which ITS is the contracting agemd who has received
written notification from ITS regarding the mon@sed, must submit, with
the proposal, a certified check in the amount dwkeawing in order for the
proposal in response to this RFP to be considéi@da Vendor currently in
bankruptcy as of the RFP submission date, thisireapent is met, if and only
if, ITS has an active petition before the appraertzankruptcy court for
recovery of the full dollar amount presently owedlte State of Mississippi
by that Vendor. If the Vendor has emerged fromkbaptcy by the RFP
submission date, the Vendor must pay in full anpant due and owing to
the State, as directed in the court-approved redzgton plan, prior to any
proposal being considered.

21.2 Any Vendor who is presently in default on existoantracts for which ITS is
the contracting agent, or who otherwise is delimjue the performance of
any such contracted obligations, is in the solgiouent of the State required
to make arrangement for fulfilling outstanding ghliions to the satisfaction
of the State in order for the proposal to be carsid.
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21.3 The State, at its sole discretion, may reject tlop@sal of a Vendor with any
significant outstanding financial or other obligets to the State or who is in
bankruptcy at the time of proposal submission.

Equipment Condition

For all RFPs requiring equipment, the Vendor mustith only new equipment in
response toTS specifications, unless an explicit requirementueed equipment is
otherwise specified.

Delivery Intervals

The Vendor’s proposal must specify, in tbest Information Submission and in response
to any specific instructions in thiechnical Specifications, delivery and installation
intervals after receipt of order.

Pricing Guarantee

The Vendor must explicitly state, in tR®st Information Submission and in response to
any specific instructions in thieechnical Specifications, how long the proposal will
remain valid. Unless stated to the contrary inTiehnical Specifications, pricing must
be guaranteed for a minimum of ninety (90) days.

Shipping Charges

For all RFPs requiring shipment of any product@mponent, all products must be
deliveredFOB destinationto any location within the geographic boundariethe State
with all transportation charges prepaid and included inthe RFP proposal or LOC
guotation. Destination is the point of use.

Amortization Schedule

For all RFPs requiring hardware for amortizatioontcacts involving the payment of
interest must include an amortization schedulerlgle®mcumenting the amount of
interest payable over the term of the contract.

Americans with Disabilities Act Compliance for Web Developmehand Portal

Related Services

All Web and Portal development work must be desigaad implemented in compliance
with the Electronic and Information Technology Assibility Standards associated with
Section 508 of the Rehabilitation Act and with ¥Web Accessibility Initiative (WAI) of
the WC3.

Ownership of Developed Software

28.1 When specifications require the Vendor to develufpasare for the State, the
Vendor must acknowledge and agree that the Sté#te isole owner of such
developed software with exclusive rights to useerabr distribute the
software without restriction. This requirement lggpto source code, object
code, and documentation.
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28.2 The State may be willing to grant the Vendor a mchesive license to use the
State’s software subject to devising acceptablageand license fees. This
requirement is a matter of State Law, and not nablet

Ownership of Custom Tailored Software

In installations where the Vendor’s intellectuabperty is modified and custom-tailored
to meet the needs of the State, the Vendor must thfé State an application license
entitling the State to use, and/or alter the safweithout restriction. These
requirements apply to source code, object codedandmentation.

Terms of Software License
The Vendor acknowledges and agrees that the teath edftware licenses provided to
the State shall be perpetual unless stated otherwihie Vendor’'s proposal.

The State is Licensee of Record

The Vendor must not bypass the software contragtitagge of a project by licensing
project software intended for State use in its camymame. Upon award of a project,
the Vendor must ensure that the State is propedysed for all software that is
proposed for use in a project.

Remote Access via Virtual Private Network

Vendor must understand that the State of Missigsipmterprise Security Policy
mandates that all remote access to and/or frorStide network must be accomplished
via a Virtual Private Network (VPN). If remote &ss is required at any time during the
life of this Agreement, Vendor and the State agoagenplement/maintain a VPN for this
connectivity. This required VPN must be IPSec-tdgéESP tunnel mode) and will
terminate on a Cisco VPN-capable device (i.e. VBhcentrator, PIX firewall, etc.) on
the State’s premises. Vendor agrees that it ratills expense, implement/maintain a
compatible hardware/software solution to termiritagespecified VPN on the State’s
premises. The parties further understand and dga¢¢he State protocol standard and
architecture are based on industry-standard sgquotocols and manufacturer engaged
at the time of contract execution. The State resetire right to introduce a new protocol
and architecture standard and require the Vendoorply with same, in the event the
industry introduces a more secure, robust prottucdplace IPSec/ESP and/or there is a
change in the manufacturer engaged.

Negotiating with Next-Ranked Vendor

Should the State cease doing business with anydrfessdected via this RFP process, for
any reason, the State reserves the right to i@itiagotiations with the next ranked
Vendor.

Disclosure of Proposal Information

Vendors should be aware that any information imogp@sal may be subject to disclosure
or reproduction under the Mississippi Public Resohdt of 1983, defined in Section 25-
61-1 et seq. of the Mississippi Code Annotatad.disclosures of proposal information
will be made in compliance with tH&€S Public Records Procedures established in
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accordance with the Mississippi Public Records AldtelTS Public Records
Procedures are available in Section 019-010 offitBeProcurement Handbook, on the
ITS Internet site at:
http://www.its.state.ms.us/its/itsweb.nsf/Procuratindbook?OpenForm

or fromITS upon request.

As outlined in the Third Party Information sectioithel TS Public Records Procedures,
ITS will give written notice to any affected Vendorafequest to view or reproduce the
Vendor’s proposal or portion theredfTS will not, however, give such notice with
respect to summary information prepared in conoaatiith the State’s review or
evaluation of a Vendor’s proposal, including, bat iimited to, written presentations to
thelTS Board or other approving bodies, and/or similattem documentation prepared
for the project file. In addition, ITS will not pvide third-party notice for requests for
any contract executed as a result of this RFP, thighexception of information contained
in contract exhibits identified and labeled as aberitial during the contract negotiation
process. ITS will provide third-party notice ofjreests for any such confidential exhibits
to allow Vendor the opportunity to protect the imf@tion by court order as outlined in
the ITS Public Records Procedures.

Summary information and contract terms, as defatsml/e, become the propertyldfs,
who has the right to reproduce or distribute thfsimation without notification.

Vendors should further be aware that requestsisatabure of proposal and contract
information are sometimes receivedIb significantly after the proposal opening date.
ITS will notify the signatory “Officer in Bind of Conmgmy” provided in Section | of this
RFP for Notification of Public Records Requestthi@ event information is requested
that your company might wish to consider protecas trade secret or as confidential
commercial or financial information. If the “Offic in Bind of Company” should not be
used for notification of public records requesten®or should provide the alternative
contact information in response to this RFP item.

Risk Factors to be Assessed

The State will assess risk factors that may imjtiekist within a given procurement and
that may develop over the course of a procuremeess as facts become known. The
State, at its sole discretion, may employ the feilhgg mechanisms in mitigating these
risks: proposal bonding, performance bonding, mreg payment plan with retainage,
inclusion of liquidated damages, and withholdingrpant for all portions of the
products/services acquired until final acceptantee Vendor must agree to incorporate
any or all of the above terms and conditions iheodustomer agreement.

Proposal Bond
The Vendor is not required to include a proposaldowith its RFP proposal.

If a proposal bond is required, the security masirbthe form of a bond, irrevocable
letter of credit, certified check, or cashier’s ckéhereinafter, “security”) payable to the
Mississippi Department of Information Technology\sees on behalf of the agencies
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and institutions of the State of Mississippi, tohedd by their contracting agent, the
Mississippi Department of Information Technology\Bees, and must be placed in the
front of the Vendor’s proposal. The submissiomfacceptable security is a condition
precedent to a valid proposal, and the amountegécurity is not negotiable or
contestable. Any proposal received without theisgcwill be rejected and returned to
the Vendor without further consideration.

The security binds the Vendor to the commitmentderia writing in the Vendor’'s
proposal. The security will be forfeited in theeat the awarded Vendor, at any time
during the contract negotiation process, refusdémtmr commitments made in its
proposal, reneges on pricing, takes exception yderm or condition that was not
addressed in the Vendor’s written proposal, osfalexecute a contract as anticipated in
the RFP and the Vendor’s proposal, including dogustexceptions, within fifteen (15)
working days after the Vendor’s initial receipttbé project contract frodfT'S, unless an
extension is agreed to bY/S.

As stated in the RFP, the Vendor may take excepti@my point without incurring any
liability to provide items to which an exceptionshaeen taken. Likewise, the State has
no obligation to accept any proposed exceptioroufhthe State decide, at its sole
discretion and at any point in the process, thabamption is NOT acceptabld,S will
reject the Vendor’s proposal and return the Verslsecurity.

The Vendor’s security will be returned promptlyeaflTS and the successful Vendor
have executed a contract or within ninety (90) d&yer opening the proposals if no

letter of intent to award a contract has been sknthe event that the successful Vendor
fails to accept and sign the mutually negotiatentraxt, that Vendor shall be disqualified
andITS shall initiate negotiations with the next rankeeindor until a contract is
successfully negotiated, bFS elects to cancel the procurement. The secunfied
remaining Vendors will be returned when a conthest been successfully negotiated and
executed, or when the procurement is canceled.

Performance Bond/Irrevocable Bank Letter of Credit

The Vendor is not required to include the prica @erformance bond or irrevocable
bank letter of credit with his RFP proposal. Howetiee State reserves the right to
require a performance bond or irrevocable bankieit credit on a project-by-project
basis.

If required, the cost of the bond or letter of aretiould be shown as a separate line item
in theCost Information Submission. The performance bond or letter of credit must be
procured at the Vendor’s expense prior to the exatcwf the contract and may be
invoiced to the Mississippi Department of InfornoatiTechnology Services on behalf of
the agencies and institutions of the State of M&ppi after contract initiation only if
itemized in theCost Information Submission and in the executed contract. The final
decision as to the requirement for a PerformanaedBw Irrevocable Bank Letter of
Credit will be made upon contract award and ishat3tate’s sole discretion.
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If a Performance Bond /Irrevocable Bank Letter oddit is required, the Vendor must
procure and submit td'S, on behalf of the Mississippi Department of Infatron
Technology Services on behalf of the agencies astitutions of the State of
Mississippi, with the executed contract, (a) a @enfance bond from a reliable surety
company authorized to do business in the Stateisgdibsippi or (b) an irrevocable bank
letter of credit that is acceptable to the Statke performance bond or the irrevocable
letter of credit shall be for the total amountloé tontract or an amount mutually agreed
upon by the State and the successful Vendor arldehpayable to the Mississippi
Department of Information Technology Services ohdbeof the agencies and
institutions of the State of Mississippi, to bedhBy their contracting agent, the
Mississippi Department of Information Technologyviees. No contract resulting from
this RFP will be valid until the required PerforncarBond or Irrevocable Bank Letter of
Credit has been received and found to be in prigper and amount. The Vendor agrees
that the State has the right to request paymera fartial amount or the full amount of
the irrevocable letter of credit/performance bohdusd the products/services being
procured hereunder not be provided in a mannerstens with this RFP and the
Vendor’s proposal by the delivery dates agreed upotie parties. The State may
demand payment by contacting the bank issuingetterlof credit or the bonding
company issuing the performance bond and makingteewrequest for full or partial
payment. The issuing bank/bonding company is reguo honor any demand for
payment from the State within fifteen (15) daysofification. The letter of
credit/performance bond shall cover the entire reatperiod and shall not be released
until completion of the contract or until the warty period, if any, has expired,
whichever occurs last. Vendor must specify the obthe performance bond or letter of
credit as a separate line item in @ast Information Submission.

Responsibility for Behavior of Vendor Employees/Sutontractors

The Vendor will be responsible for the behavioalbiits employees and subcontractors
while on the premises of any State agency or utgiht. Any Vendor employee or
subcontractor acting in a manner determined bytministration of any State agency or
institution to be detrimental, abusive, or offereste any of the staff or student body of
any State agency or institution will be asked tvéethe premises and can be suspended
from further work on the premises.

Protests

The Executive Director diTS and/or the Board Members IS or their designees shall
have the authority to resolve Vendor protests imeation with the selection for award
of a contract. Copies of the protest proceduresgailable on thEl'S Internet site -

ITS Protest Procedure and Policy, Section 019-0P8,Procurement Handbook at:
http://www.its.state.ms.us/its/itsweb.nsf/Procurathiandbook?OpenForm

or fromITS upon request.

Protest Bond
Potential Vendors may protest any of the speciboatof this RFP on the belief that the
specification is unlawful, unduly restrictive, amjustifiably restraining to competition.
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Any such protest must be in writing and submit@thel TS Executive Director along
with the appropriate protest bond within sevenc@igndar days of the Official Release
of the RFP, as defined in thHES Protest Procedure and Policy. The outside of the
envelope must be marked “Protest” and must sp&ily number 3562.

As a condition precedent to filing any protest tediato this procurement, the Vendor
must procure, submit to th€S Executive Director with its written protest, andimtain

in effect at all times during the course of thetesb or appeal thereof, a protest bond in
the full amount of the total estimated project tifecle cost or $250,000.00, whichever is
less. The total estimated project life cycle swiditbe the amount used BYS in the
computation of cost points, as the low cost indeeominator of the cost evaluation
formula. The bond shall be accompanied by a dutlienticated or certified document
evidencing that the person executing the bondieased Mississippi agent for the
bonding company. This certified document shalhtdg the name and address of the
person or entity holding the protest bond and stahtify a contact person to be notified
in the event that the State is required to takemactgainst the bond. The protest bond
shall not be released to the protesting Vendot theiprotest is finally resolved and the
time for appealing said protest has expired. Tiogegt bond shall be procured at the
protesting Vendor’s expense and be payable to tissidéippi Department of
Information Technology Services. Prior to appraviahe protest bondTS reserves the
right to review the protest bond and require thegsting Vendor to substitute an
acceptable bond in such form as the State maymabborequire. The premiums on such
bond shall be paid by the protesting Vendor. TlaeSthay claim against the protest
bond as specified in Section 25-53-5 (n) of thedidsippi Code of 1972, as amended
during the 1998 Mississippi legislative sessiomaldition to all other rights and
remedies the State may have at law or in equity.

Should the written protest submitted by the Verfddrto comply with the content
requirements ofTS’ protest procedure and policy, fail to be submittéthin the
prescribed time limits, or fail to have the appraf@ protest bond accompany it, the
protest will be summarily dismissed by & Executive Director.
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SECTION V
PROPOSAL EXCEPTIONS

Please return the Proposal Exception Summary Fotheand of this section with all
exceptions to items in any Section of this RFRetsind clearly explained or state “No
Exceptions Taken.” If no Proposal Exception Sumntarm is included, the Vendor is
indicating that he takes no exceptions to any frethis RFP document.

1.

Unless specifically disallowed on any specificatigrein, the Vendor may take
exception to any point within this RFP, includingecification denoted as mandatory,
as long as the following are true:

1.1 The specification is not a matter of State law;

1.2 The proposal still meets the intent of the RFP;

1.3 A Proposal Exception Summary Form is included wiémdor’s proposal;
and

1.4 The exception is clearly explained, along with attgrnative or substitution

the Vendor proposes to address the intent of theifsgation, on the Proposal
Exception Summary Form.

The Vendor has no liability to provide items to ahan exception has been takdéhS

has no obligation to accept any exception. Dutivegproposal evaluation and/or contract
negotiation process, the Vendor dm& will discuss each exception and take one of the
following actions:

21 The Vendor will withdraw the exception and meetdpecification in the
manner prescribed;

2.2 ITS will determine that the exception neither posigsificant risk to the
project nor undermines the intent of the RFP aribdaectept the exception;

2.3 ITS and the Vendor will agree on compromise langudegling with the
exception and will insert same into the contract; o

2.4 None of the above actions is possible, and ITSeilsqualifies the Vendor’'s
proposal or withdraws the award and proceeds ta¢keranked Vendor.

ShouldITS and the Vendor reach a successful agreertigatwill sign adjacent to each
exception which is being accepted or submit a fommdten response to the Proposal
Exception Summary responding to each of the Vesdmxteptions. The Proposal
Exception Summary, with those exceptions approweld 8, will become a part of any
contract on acquisitions made under this RFP.

An exception will be accepted or rejected at tHe descretion of the State.
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The State desires to award this RFP to a Vendweadors with whom there is a high
probability of establishing a mutually agreeablatcact, substantially within the
standard terms and conditions of the State's RfeRyding the Standard Contract in
Exhibit A, if included herein. As such, Vendorbage proposals, in the sole opinion of
the State, reflect a substantial number of matexaéptions to this RFP, may place
themselves at a comparative disadvantage in tHaatian process or risk
disqualification of their proposals.

For Vendors who have successfully negotiated arachnivithITS in the pastiTS
requests that, prior to taking any exceptions ®RFP, the individual(s) preparing this
proposal first confer with other individuals whoviegpreviously submitted proposals to
ITS or participated in contract negotiations witts on behalf of their company, to
ensure the Vendor is consistent in the items teklvhitakes exception.
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PROPOSAL EXCEPTION SUMMARY FORM

List and clearly explain any exceptions, for all RIP Sections and Exhibits, in the table
below.

ITS RFP Vendor Proposal Brief Explanation of | ITS Acceptance (sign
Reference Reference Exception here only if accepted)
(Reference (Page, section, items in | (Short description of

specific outline | Vendor’s proposal where| exception being
point to which exception is explained) | made)
exception is
taken)
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SECTION VI
RFP QUESTIONNAIRE

Please answer each question or provide the infawmat requested in this section.

1.

Statewide Automated Accounting System (SAAS) Infor@tion for State of
Mississippi Vendor File

1.1 SAAS Vendor Code: Any Vendor who has not previoukiye business with
the State and has not been assigned a SAAS Veandershould furnish a
signed copy of an IRS W-9 form with the proposatdpy of the W-9 Form
can be obtained by going to the ITS webgit&g://www.its.state.ms.\is
clicking on the “Technology Vendors” button to tle& of the screen,
scrolling to the bottom of the page, and clickimgtbe link “Forms Required
in RFP Responses.” Vendors who have previous|e dasiness with the
State should furnish ITS with their SAAS Vendor eod

SAAS Vendor Code: OR SignedMirt Attached:

1.2 Minority Vendor Self-Certification Form: The StatéMississippi, in an
effort to capture participation by minority Vendpeasks that each Vendor
review the State of Mississippi Minority Vendor S€krtification Form. This
information is for tracking/reporting purposes qrdand will not be used in
determining which Vendor will be chosen for thejpob. Any Vendor who
can claim status as a Minority Business Entermise Woman Business
Enterprise in accordance with the definitions de form and who has not
previously submitted a form to the State of Miggissshould submit the
completed form with the proposal. A copy of the Bfity Vendor Self-
Certification Form can be obtained at:
http://www.mississippi.org/content.aspx?url=/pad&@3&. Please direct any
guestions about minority certification in Missigsiipo the Minority Business
Enterprise Division of the Mississippi Developménithority by telephone at
(601) 359-3448 or via email atinority@mississippi.org

Minority Vendor Self-Certification Form Included:
Minority Vendor Self-Certification Form PreviousBubmitted:
Not claiming Minority or Women Business Enterpri&@atus:

Certification of Authority to Sell

The Vendor must certify Vendor is a seller in getahding, authorized to sell and able
to deliver all items and related services propasdte State of Mississippi in the time
frame specified. Does the Vendor make these watiibns? (A yes or no answer is
required.)
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Certification of No Conflict of Interest
Mississippi law clearly forbids a direct or inditemnflict of interest of a company or its
employees in selling to the State. The Vendor ranstver and/or provide the following:

3.1 Does there exist any possible conflict of inteneghe sale of items to any
institution within ITS jurisdiction or to any gowang authority? (A yes or no
answer is required.)

3.2 If the possibility of a conflict does exist, proei@ list of those institutions and
the nature of the conflict on a separate pagereidde it in your proposal.
The Vendor may be precluded from selling to thos#itutions where a
conflict of interest may exist.

Pending Legal Actions

4.1 Are there any lawsuits or other legal proceedirggsrest the Vendor that
pertain to any of the software, hardware, or othaterials and/or services
which are a part of the Vendor’s proposal? (Ageso answer is required.)

4.2 If so, provide a copy of same and state with spmtifthe current status of the
proceedings.

Non-Disclosure of Social Security Numbers

Does the Vendor acknowledge that any informatiagstesy proposed, developed, or
modified under this RFP that disseminates, in anypnfor manner, information or
material that contains the Social Security Numbdernoindividual, has mechanisms in
place to prevent the inadvertent disclosure oftdeszidual’s Social Security Number to
members of the general public or to persons otter those persons who, in the
performance of their duties and responsibilitiesjena lawful and legitimate need to
know the individual’'s Social Security Number? Tagknowledgement is required by
Section 25-1-111 of the Mississippi Code Annotated.

Order and Remit Address
The Vendor must specify both an order and a redutess:

Order Address:
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Remit Address (if different):

Web Amendments

As stated in Section IIITS will use thelTS website to post amendments regarding
RFPs before the proposal openindpidip://www.its.state.ms.us/rfps/rfps.htrive will
post clarifications and Vendor questions receive@id until noon seven days prior to
the proposal opening date listed on the cover patfas RFP or the posted extension
date, if applicable.

Vendors may list any questions or items neediagfatation discovered in the week
prior to the proposal opening in a written formiatre beginning of the proposal binder
or in the comment section for the individual offeyi

Does the Vendor certify that they have reviewedpy of thelTS amendments for RFPs
as above stated? (A yes or no answer is required.)
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SECTION VI
TECHNICAL SPECIFICATIONS

How to Respond to Section VII

11

1.2

1.3

1.4

15

1.6

1.7

Beginning with Item 2 of this section, label andpend to each outline point
in this section as it is labeled in the RFP.

The Vendor must respond with “ACKNOWLEDGED,” “WILCOMPLY” or
“AGREED” to each point in this section. In additianany items in this RFP
require detailed and specific responses to pravideequested information.
Failure to provide the information requested welult in the Vendor
receiving a lower score for that item, or, at th&t&s sole discretion, being
subject to disqualification.

“ACKNOWLEDGED” should be used when no vendor resgmor vendor
compliance is required. “ACKNOWLEDGED” simply mesathe vendor is
confirming to the State that he read and underdtamdtatement and it's
relevance to the project. This is commonly useithénRFP sections where
the agency’s current operating environment is desdror where general
information is being given about the project.

“WILL COMPLY” or “AGREED” are used interchangeably indicate that
the vendor will adhere to the requirement. Thes@s$ are used to respond to
statements that specify that a vendor or vendaopgsed solution must
comply with a specific item or must perform a certask.

If the Vendor cannot respond with “ACKNOWLEDGED WiLL

COMPLY,” or “AGREED,” then the Vendor must respondh
“EXCEPTION.” (See Section V, for additional insttions regarding Vendor
exceptions.)

Where an outline point asks a question or requeiemation, the Vendor
must respond with the speciimswer or information requested.

In addition to the above, Vendor must provide eciptetails as to the manner
and degree to which the proposal meets or excemdisspecification. Vendor
may use this approach along with Item 1.4 abowdiinguish his/her
proposal offerings from among all other Vendorsrsigsions.

General Overview

2.1

In 2004 several agencies partnered with ITS to@mgnt an enterprise-wide
Content Management solution through the award d® RE99. The result of
this project was the implementation of Interwoveoducts including
WorkSite (Content Management Product), TeamSitel(\Wentent
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Management Product), Records Manager, and WorkRdthtese products
act as the enabling platform to support the webises and content
management initiatives of Mississippi governmerdrages and institutions.

ITS is seeking proposals to build a pool of Vendeits Interwoven products
expertise from which to select to provide serviaesieeded, should ITS or
other agencies of the State require assistancepnojbcts to implement,
support, and enhance the State’s Interwoven-bast#ise Content
Management Solution. Examples of these projecisinwude:

2.2.1 Business process analysis, design, modificatioeriggineering,
development, and implementation;

2.2.2 Document Management and Collaboration application
implementations;

2.2.3 Web Content management application implementations;

224 Interwoven infrastructure upgrade, maintenance, and
enhancements;

2.2.5 Onsite and/or remote troubleshooting projects; and

2.2.6 Interwoven education, training, and mentoring potge

Vendors submitting proposals in response to thiB BRird proposed staff must
have attended the appropriate Interwoven classkseaeived Interwoven
‘Partner’ designation.

How This RFP Will Be Used

24.1 There will be no sole winning vendor in responséhte RFP. All
responses will be evaluated and rated based oe&egd type of
experience and proposed rat&uccessful vendors will be
maintained on a list.

2.4.2 When a need arises for these services, ITS staffissae a Letter
of Configuration (LOC) request to these vendorddscribe the
project requirements, functional specifications] anheduling
requirements.

2.4.3 Optionally, an LOC may request that the Vendor psgp
supplemental staff to provide assistance to a Stg@nization on
an hourly basis under the direction of State ptajggnagement
staff. In this case, the State will verify availdaip of staff and
provide a project description and proposed prdjew-line prior
to Vendor’'s acceptance of the project.
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244 Vendors will be expected to respond to an LOC basetheir
available resources to provide the requested sandtthat time.
Vendor must respond to the LOC by the time spetifiegh a fully
detailed proposal configured directly from theispense to this
RFP.

2.4.5 Workplans, Individual contracts, Contract Suppletagand/or
Statements of Work (SOW) will be executed (depemain the
complexity of the project) with awarded vendorsdarch project
specifying the period of performance; number ofrespu
appropriate skill sets; service description; appedp rules and
boundaries; and deliverables to be furnished bgpeeific
vendor.

2.5 Vendor must be aware that this RFP Number 3582eiditst of three related
RFPs to be issued by ITS to provide the mecharasacquire hardware,
software and/or services to be used primarily tosaState agencies to
effectively utilize the Interwoven-based Enterpi@eantent Management
Solution. Additional RFPs are planned to estaldishechanism to acquire
the following:

251 Additional licensing of Interwoven software prodsicand

25.2 Hardware, software or services (specific projeopscnot yet fully
defined) needed to implement imaging solutionaugapsrt
Interwoven-based projects such as collaboratiob, seevices, and
content management solutions described in this RFP.

3. RFP Project Schedule

Task Date
First Advertisement Date for RFP 05/13/08
Second Advertisement Date for RFP 05/20/08

Deadline for Vendor’'s Written Questions 05/22/08
Deadline for Questions Answered and Posted

to ITS Web Site 05/27/08
Open Proposals 06/03/08
Evaluation of Proposals 06/19/08
Contract Negotiations 06/30/08
Proposed Project Implementation Start-up 07/15/08
4. Statements of Understanding
4.1 These proposals are intended for the sole inteisabf the ITS staff in

fulfilling requests submitted by ITS clients fortkpecified services and/or
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technology. Selection of a Vendor for a specifigj@gct will be based on the
State’s evaluation of all valid proposals receiiredesponse to an LOC
request and the selection of the lowest and jiregtosal for the given project.
Vendors may not subvert the intended use or purpbges RFP by
furnishing quotes to ITS clients from this RFP.clsguotes are not legal and
may subject customer and/or Vendor to legal andrathnctions.

4.2 ITS acknowledges the volatility of the professidteadhnical services market
targeted by this RFP. Therefore, vendors will bevetd to propose staff on a
project-by-project basis as outlined in an LOC esjuA resume must be
provided for each proposed staff member, along wiitler information
necessary to substantiate the individual’'s qualifans as detailed in the
LOC.

4.3 Proposals submitted in response to this RFP willddiel through June 30,
2010 to enable vendors to work with agencies thnowagying project
initiations and deadlines. Pricing submitted wiils RFP must be guaranteed
through June 30, 2010.

4.4 Vendors may propose some or all of the staff pmsstidetailed in Section
VIl of this RFP, in accordance with those areaswhich Vendor can show
valid expertise. For example, if Vendor's compapgcializes in providing
services required for the implementation of Intevem-based collaboration
projects, then Vendor may decide to propose ordgdtstaff specifically
gualified to provide collaboration services.

4.5 Depending on the complexity of the project, Venahay be required to
provide project management personnel to facilipgteision of services in a
timely and effective manner. The vendor projechagger will be required to
coordinate activities with a customer project mamggovided by the State
organization or ITS.

4.6 Though Vendor may accomplish the requirements megander this RFP
through the use of sub-contracted consultants, demaist understand that,
should he/she choose this method, Vendor must agtee fully responsible
for the provision and management of these servaresmust fully guarantee
the performance of all proposed staff.

Existing Processing Environment - General Descrijpdn

5.1 The Interwoven platform is housed and managed Bydilthe State Data
Center, located at 239 North Lamar Street, JacKd@sissippi 39201.

5.2 Infrastructure (Hardware, Operations Systems, Re@penvironment
currently in use is described below.
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5.2.1 Production Worksite — 4 Blade Servers running Wimsl@003
Server (2 CMS, 1 App Server and 1 Indexer), SQiv&e2000

5.2.2 Development Worksite — 1 Blade Server, SQL Ser@&02
5.2.3 Production Teamsite — 1 Blade Server, SQL Serveb20
5.24 Development Teamsite — 1 Blade Server, SQL Se@@5 2

5.3 Specific details concerning the processing enviremnof other state
organizations will be provided as those projectsidentified.

6. Vendor Qualifications/Reference Requirements
6.1 Vendor Qualifications
6.1.1 Vendor must provide information detailing the comga

gualifications to provide the requested servicEsis information
must include the following company background infation.

6.1.1.1Date established,

6.1.1.2State of incorporation,

6.1.1.30wnership,

6.1.1.4Corporate office location,

6.1.1.50ffice location which serves the Jackson, Misssfpea,
6.1.1.6Date company became Interwoven Partner
6.1.1.7Area(s) of expertise,

6.1.1.8Total number of employees,

6.1.1.9Number of Interwoven proficient employees

6.1.2 The Vendor must provide details of Interwoven-redagéxperience
over the past five years as it relates to the Wahg project types.
At minimum, these details must include company ndowation,
project description, project timeframe, contact ratelephone
number, email address and number of months/yeaspefrience
in each project area. The State acknowledgeshbatendor may
not have experience in all designated areas.
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6.1.2.1Business process analysis, design, modification/re-
engineering, development, and implementation, and/o

6.1.2.2Document Management Collaboration application
implementations, and/or

6.1.2.3Web Content management application implementations,
and/or

6.1.2.4Interwoven infrastructure maintenance and enhanoEme
and/or

6.1.2.5Interwoven training and mentoring projects.

It is desirable that the Vendor has state andfmerajovernmental
experience. Identify any of the projects listedabwhere the
client was a state or other governmental orgaminati

For additional consideration, Vendor may identifyy aon-
Interwoven projects Vendor’s organization has pentd for
governmental entities over the past five (5) yearqul. Vendor
must be aware that preference will be given todhwsjects that
specifically identify Vendor experience in the @y areas
identified in 6.1.2 above.

Interwoven Partner Certification - Vendors mustyide
documentation substantiating the company’s statwsracognized
Interwoven partner.

Vendor must specify the number of staff availabitihgroficiency
and expertise with each of the following Interwoyeoducts. For
each staff person identified, please include thalmer of years
experience with each product.

6.1.6.1WorkSite MP,
6.1.6.2TeamSite and OpenDeploy
6.1.6.3Records Manager, and
6.1.6.4WorkRoute

It is desirable that proposed staff have existixgeeence with the
following additional products. Vendor may also@pethe
number of staff available with proficiency and est@e in these
products. For each individual identified, pleasglude the
number of years experience with each product.
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6.1.7.1MediaBin,
6.1.7.2Targeting, and

6.1.7.3SitePublisher

The Vendor must include resumes for the persomoélded in
6.1.6 and 6.1.7 above. The resumes must inclugegséwork to
substantiate experience. The resumes must incitic@nimum,
the customer name, the time period the person wlarkehe
project, a brief description of the scope of thejget, and explain
the role and responsibility of the individual. Tiesume must also
state if the individual is presently available pvoject assignment.

Generic Sample Project Descriptions

7.1

Business Process Analysis and/or Reengineering YBPEcifications

7.1.1

7.1.2

Business Process Analysis and/or Reengineeringcssrare those
required to review the organization’s existing @eses and
functions and update them as needed to enablegheination to
implement content management solutions accordirigetst
practices.’

As needed, Vendors may be required to assist@tgsmizations

by examining existing business processessaistems to determine
if improvements can be made that will increasecedficy,
streamline processes and improve the chances céssiéor
implementing electronic system enhancements otlicgins.
Services required for BPR projects may include ptiog
appropriate staff to contribute subject-matter etipe to provide:

7.1.2.1Global review of existing agency processes

7.1.2.2Analysis of agency divisions, processes, systerds an
service offerings

7.1.2.3ldentification of process duplication
7.1.2.4ldentification of opportunities for data sharing

7.1.2.5ldentification of areas that can be streamlined
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7.1.2.6ldentification of areas for which no current auttio
application exists, but that would benefit gredétom
automation

7.1.2.7Identification of any automated areas that woulddbi¢
from a technology update or refresh

7.1.2.8Provide a complete solution to include recommedatof
process and system changes

7.1.2.9Provide documentation of existing and reengineered
processes

7.1.2.10 Provide cost benefit analysis for recommended cbsng

7.1.2.11 Provide scheduling and/or workplan of activities to
accomplish the goals of the organization

7.1.2.12 Provide training and knowledge transfer to the agen

staff
7.2 Document Management and Collaboration Project Reménts
7.2.1 Document Management and Collaboration projectsherse in

which the electronic data files will be made aval#ato and
require input, update and/or approval capabilitiesr multiple
staff, applications, departments, branches, orgé#poizs, etc.

7.2.2 The State envisions the need to acquire Vendoicgsto provide
the initial requirement studies, and the designetigpment,
implementation, and training services for deploytseto enable
various organizational staff to collaborate on ectg, studies,
reports, approvals, etc. General features requiredch systems
include the items listed below:

7.2.2.1Version control capabilities to track and display
modifications with the ability to incorporate madédtions
into final version of document,

7.2.2.2Automatic document routing,

7.2.2.3Document update capabilities at appropriate roytimigts,
7.2.2.4To build flexible routing and approval chains,
7.2.2.5To attach other documents, such as Word, Exce$, pdf

charts, maps, etc.,
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7.2.2.6Check-in/check-out document feature with lockout
capabilities,

7.2.2.70nline notification during approval process,

7.2.2.8Protection of content from alteration, after ap@swhave
been made,

7.2.2.9Mechanism or interface to enable final approved
documents to be stored in current Interwoven oeroth
system as relates to specific organizational reguents,

7.2.2.10 Digital signature capabilities within the document.

Web Content Management Requirements

7.3.1

71.3.2

Web Content Management projects are those projisatg
TeamSite to create, manage, and maintain orgaoiztebsites
to enable website data to remain current and rateva

Vendor may be required to provide staff with thpertise to assist
the State in all functions necessary to createatgyananage
and/or maintain effective websites to support ttaeS
organization’s mission of service to customers anthle public.

Interwoven Infrastructure Assistance

7.4.1

7.4.2

Infrastructure assistance projects will includeitengpgrade
services such as periodic platform health chegkgrade
assistance due to changes in software versionardmare
platform, and product tuning. These services béllused to
augment ITS staff, on an as-needed basis, withstrincture
maintenance for the Interwoven platform. Vendaeiminded that
the Interwoven infrastructure is maintained cehtral the State
Data Center located in Jackson, Mississippi.

The State of Mississippi may also require Vendovises to assist
with maintenance and support of the State’s Inteemebased
infrastructure. This function is currently beingnaged by
existing State staff. However, there may be timken additional
resources are needed to assist with implementméathst
Interwoven upgrade, performing periodic maintenasteeck-ups,
fine tuning and tweaking the Interwoven productshe like.

Infrastructure Troubleshooting
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Troubleshooting are those services requiring stéff expertise to
assist the State in the identification and resotutf problems with
the Interwoven infrastructure.

Vendor must provide assistance with troubleshoateryices to
identify and resolve conflicts in implementationsal the
infrastructure level; 2) at the state organizatewel; and 3)
between the State infrastructure and any statenaajion
participating in the Enterprise Content Managensehition.

To assure that the State is not training Venddf stdnterwoven
functionality, all individuals proposed in resporieesections 7.4
and 7.5 must have a minimum of two years experiégntee
performance of the task for which they are proposHuis
experience must have been gained after the indivicmpleted
the appropriate Interwoven classes and/or training.

Interwoven Mentoring and Knowledge Transfer (Trnag)iRequirements

7.6.1

7.6.2

Training services include provision of onsite edigg training
and/or mentoring assistance to enable ITS stadtap current with
product releases and best practices for the Statplementation
of the Interwoven products.

In response to this section, the State is seekem¥r assistance
to provide:

7.6.2.1Periodic onsite Interwoven training and/or mentgrin
assistance services to keep the State staff clorent
capabilities and uses of Interwoven products.

7.6.2.20nsite mentoring services to facilitate knowledgasfer
of the process, development, and management of the
Interwoven infrastructure. This training shoutdlude,
but is not limited to the following:

7.6.2.2.1 How the system uses any products in the
creation, deployment and support of a
proposed project,

7.6.2.2.2 General system maintenance,

7.6.2.2.3 General ad hoc support services as the need
arises.

7.6.2.3Familiarizing the State staff with best practioeses, and
operations in utilizing the Interwoven system.
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7.6.2.4Provision of daily input and feedback to existirtgt8 staff
and State management personnel. This feedback must
include lessons learned to facilitate day-to-dasteay
operations and support.

7.6.2.5T0 assist in training via mentoring and knowledgasfer
in development, deployment, administration, maiatee
and other specific issues.

7.6.2.6To recommend and provide written guidelines for
consistent continued use of the system by the ggsatf
after completion of any identified project.

Other Requirements
8.1 Communications Requirement

8.1.1 Regardless of project type, Vendor may be resptafb
providing the following, as needed. Therefore pgosed staff must
be proficient in providing the following.

8.1.1.1Project workplans and project tracking,
8.1.1.20ral and/or written status updates and reports,

8.1.1.3Written project documentation of findings and
recommendations,

8.1.1.4Making presentations of findings and recommendation

8.1.1.5Presenting issues requiring decisions to apprapagency
management,

8.1.1.6Contributing subject-matter expertise in the orgation’s
work processes,

8.1.1.7Facilitating meetings to gather or disseminaterimfation,

8.2 Location of work - For most projects, Vendor &taill be expected to
complete all or, at minimum, a majority of the waasks at the customer’s
site.

8.3 Hours of work - Unless otherwise negotiated, \Gerstaff will be required

to work full time (40 hour week, 8:00 a.m. to 5@@n., Monday through
Friday, Central Time) until project completion.
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Vendor may propose the services and costs of pthstions available from
Vendor’'s company that Vendor can provide to assigte State’s efforts to
maintain and manage projects as identified. Thesiional positions must
also be Interwoven proficient personnel. Vendosthidentify the rate to
provide the services. For any additional stafigmsed Vendor must also
provide resumes to assist the State in evaludtiegéed for these services.
These positions may include, but are not limited to

8.4.1 Project Manager,

8.4.2 Programmer,

8.4.3 Business Analyst,

8.44 Lead Analyst,

8.4.5 Network Specialist,
8.4.6 Database Administrator,
8.4.7 Tester,

8.4.8 Technical Writer.

Submission of Cost Information

9.1

Vendor must respond to Section VIII - Costs by j@sipg a fully loaded,
maximum not-to-exceed hourly rate for each posiicposed. This rate
must include all associated costs such a lodgragel, per diem, etc.

Evaluation Criteria

10.1

The State will use the following items to evalutite lowest and best
responder. Scores may be assigned for the follpwaaegories: Cost,
Technical Response, Company and Staff QualificatReferences, and
Value-Add. Each of these categories is assigneadue between 0% and
100% with the sum of all categories equaling 100%.information provided
by the Vendor and other information available t® ERS will be used to
evaluate the proposals.
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SECTION VI
COST INFORMATION SUBMISSION

Vendors must propose a summary of all applicabdgept costs in the matrix that follows. The matrixst be supplemented by a
cost itemization fully detailing the basis of eadst category. The level of detail must addresddhowing elements as applicable:
item, description, quantity, retail, discount, exd®n, and deliverable. Any cost not listed irsthéction may result in the Vendor
providing those products or services at no chawvdbd State or face disqualification.

BPR PROPOSED INTERWOVEN LOADED
POSITION SKILL LEVEL EXPERTISE OTHER HOURLY RATE NOTES
BPR Analyst (2yrs. —

5yrs.exper.)

Sr. BPR Analyst
(>5yrs. experience)

BPR Project Manager

Other Positions
(Specify below):
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COLLABORATION PROPOSED INTERWOVEN LOADED
POSITION SKILL LEVEL EXPERTISE OTHER HOURLY RATE NOTES
Programmer/Analyst

(2yrs. — 5yrs.exper.)

Sr.
Programmer/Analyst
(>5yrs. Experience)

Project Manager
(2yrs. — 5yrs.exper.)

Project Manager
(>5yrs. Experience)

Training/Educational
Services (2yrs. —
5yrs.exper.)

Training/Educational
Services (>5yrs.
Experience)

Other Positions
(Specify below):
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WEB CONTENT PROPOSED INTERWOVEN LOADED
POSITION SKILL LEVEL EXPERTISE OTHER HOURLY RATE NOTES
Programmer/Analyst

(2yrs. — 5yrs.exper.)

Sr.
Programmer/Analyst
(>5yrs. Experience)

Project Manager (2yrs.

— byrs.exper.)

Sr. Project Manager
(>5yrs. Experience)

Trainer Services,
(2yrs. — 5yrs.exper.)

Trainer Services —
(>5yrs. Experience)

Other Positions
(Specify below):
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INFRASTRUCTURE
SUPPORT PROPOSED INTERWOVEN OTHER LOADED NOTES
POSITION SKILL LEVEL EXPERTISE HOURLY RATE
Programmer/Analyst

(2yrs. — 5yrs.exper.)

Sr.
Programmer/Analyst
(>5yrs. Experience)

System Maintenance
Specialist, (2yrs. —
5yrs.exper.)

System Maintenance
Specialist, (>5yrs.
Experience)

Project Manager
(2yrs. — 5yrs.exper.)

Project Manager
(>5yrs. Experience)

Training/Educational
Services (2yrs. —
5yrs.exper.)

Training/Educational
Services (>5yrs.
Experience)

Other Positions
(Specify below):
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TROUBLESHOOTER
SUPPORT POSITION

PROPOSED
SKILL LEVEL

INTERWOVEN
EXPERTISE

OTHER

LOADED NOTES
HOURLY RATE

Programmer/Analyst
(2yrs. — 5yrs.exper.)

Sr. Programmer/Analys
(>5yrs. Experience)

—

System Maintenance
Specialist, (2yrs. —
5yrs.exper.)

System Maintenance
Specialist, (>5yrs.
Experience)

Other Positions (Specif
below):

<
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TRAIN./MENTOR.

POSITION

PROPOSED
SKILL LEVEL

INTERWOVEN
EXPERTISE

OTHER

LOADED

HOURLY RATE NOTES

Onsite Training
Services, (2yrs. —
5yrs.exper.)

Onsite Training
Services, (>5yrs.
Experience)

Onsite Mentoring
Services, (2yrs. —
5yrs.exper.)

Onsite Mentoring
Services, (>5yrs.
Experience)

Other Positions
(Specify below):
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OTHER PROPOSED INTERWOVEN LOADED
POSITIONS SKILL LEVEL EXPERTISE OTHER HOURLY RATE NOTES
Programmer

Business Analyst

Lead Analyst

Network Specialist

Database
Administrator

Tester

Technical Writer

Other Positions
(Specify below):
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SECTION IX
REFERENCES

Please return the following Reference Forms, amagpiicable, Subcontractor Reference Forms.

1. References

11

The Vendor must provide at least five (5) and aimaxn of fifteen (15)
references consisting of Vendor accounts that thte $nay contact.
Alternatively, Vendor may submit one (1) or moréerences equating to five
(5) years of project work. Required informatioclides name, address,
telephone number, and length of time the accounblean a reference.
Forms for providing reference information are irtgd on the next page. The
Vendor must make arrangements in advance withdbeuat references so
that they may be contacted at the Project team'gectoence without further
clearance or Vendor intercession. Failure to glevhis information in the
manner described may subject the Vendor’s progodating rated
unfavorably relative to these criteria or disquadifaltogether at the State’s
sole discretion.

1.2 References should be based on the following psoéiled be able to
substantiate the following information from bothmagement and technical
viewpoints:

1.2.1 The reference installation must be similar in fimtiand size to
the agency/institution for which this RFP is issued

1.2.2 The reference installation product/service mustdgigured
similarly or identically to this RFP; and

1.2.3 The reference installation must have been operation at least
twelve (12) months

1.2.4 Additional reference requirements:
1.2.4.TThere are no additional reference requirementthierRFP.

2. Subcontractors

The Vendor’s proposal must identify any subcontmatiat will be used and include the
name of the company, telephone number, contacopgetge of work subcontractor will
perform, number of qualified employees to perfoaidsvork, andhree (3) references
for whom the subcontractor has performed work tihatState may contact. Forms for
providing subcontractor information and referenaesincluded at the end of this
section.The Vendor must note that the same requirementsifouthe References
section apply to subcontractors.
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REFERENCE FORM
Complete five (5) and a maximum of fifteen (15) Rerence Forms.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Description of product/services/project, includstgrt and end dates:
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SUBCONTRACTOR REFERENCE FORM
Complete a separate form for each subcontractor praosed.

Contact Name:
Company name:
Address:

Phone #:

E-Mail:

Scope of services/products to be provided by suactor:
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Complete three (3) Reference Forms for each Subcaattor.

Contact Name:
Company name:
Address:

Phone #:

E-Mail:

Description of product/services/project, includstgrt and end dates:
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EXHIBIT A
STANDARD CONTRACT

A properly executed contract is a requirement of RFP. After an award has been made, it will
be necessary for the winning Vendor to executen&ract withITS. The inclusion of this
contract does not precludlES from, at its sole discretion, negotiating addiaibterms and
conditions with the selected Vendor(s) specifithi projects covered by this RFP.

If Vendor cannot comply with any term or conditiohthis Standard Contract, Vendor must list
and explain each specific exception on the Propgesegéption Summary Form included in
Section V.

PROJECT NUMBER 37498
MASTER SERVICES AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY S ERVICES
AS CONTRACTING AGENT FOR THE
AGENCIES AND INSTITUTIONS OF THE STATE OF MISSISSIP PI

This Master Services Agreement (hereinafter refetoeas “Master Agreement”) is entered into
by and between INSERT VENDOR NAME, a INSERT STATH- ONCORPORATION
corporation having its principal offices at INSER'ENDOR STREET ADDRESS (hereinafter
referred to as “Contractor”) and the MississipppBement of Information Technology Services,
having its principal place of business at 301 Ndwdmar Street, Suite 508, Jackson, Mississippi
39201 (hereinafter referred to as “ITS”), as cortirey agent for the governmental agencies and
educational institutions of the State of Mississifigereinafter referred to as “Customer”). ITS
and Customer are sometimes collectively referrdietein as “State”.

WHEREAS, ITS, pursuant to Requests for Proposals (“RFP”) NeinB3562 sought proposals
from contractors to establish a pool of vendorssatisfy Customer requests for Interwoven
services including but not limited to, Businessd@ss Reengineering (“BPR”) services, imaging
and/or backfile conversion services, collaboratenvices, web content management services,
Interwoven infrastructure services, and Interwoveaining and/or mentoring services
(hereinafter referred to as “Services”) on an “asded” and “if needed” basis; and

WHEREAS, Contractor was a successful respondent in an ofsn,and competitive

procurement process; and
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WHEREAS, ITS and Contractor desire to enter into a MastgreAment containing the terms
and conditions which will govern any orders platgdCustomer during the term of this Master
Agreement for such Services;

NOW THEREFORE, in consideration of the mutual understandingsppses, consideration
and agreements set forth, the parties hereto agréslows:

ARTICLE 1 TERM OF AGREEMENT

Unless terminated as prescribed elsewhere heremmMaster Agreement will become effective
on the date it is signed by all parties (the “Hifee Date”) and shall continue in effect through
the close of business on INSERT DATE (hereinaiéemred to as “Initial Term”). At the end of
the Initial Term, the Master Agreement may, upoa tritten agreement of the parties, be
renewed for additional terms, the length of whidh e agreed upon by the parties. Contractor
will notify ITS sixty (60) days in advance prior the expiration of the Initial Term or any
renewal term and ITS shall have thirty (30) daysvitich to notify Contractor of its intention to
either renew or cancel this Master Agreement.

ARTICLE 2 DEFINITIONS
2.1 “Contractor” means INSERT VENDOR NAME and its successors asmjas.

2.2 “Customer” means, in each instance, a governmental agenegumational institution
of the state of Mississippi who engages Contratdoperform the Services pursuant to this
Master Agreement, and who shall be bound by thengeand conditions of this Master
Agreement.

2.3  "Services” means the services specified in RFP No. 3562 amdractor’'s Proposal, as
accepted by ITS, in response thereto, as welleStipplement for each individual project.

2.4 “Supplement” means the document pursuant to which, among okinegs, Customer
orders the Services from Contractor. Each Suppléstall include the objectives, requirements,
deliverables, timelines, and costs for each indialgroject.

ARTICLE 3 MODIFICATION OR RENEGOTIATION
This Master Agreement and any Supplement thereiolbreanodified only by written agreement
signed by the parties hereto, and any attemptatnoodification shall be void and of no effect.
The parties agree to renegotiate the Master Agreermed pertinent Supplement if federal
and/or state revisions of any applicable laws aulaions make changes in this Master
Agreement and any pertinent Supplement necessary.

ARTICLE 4 INCLUDED PARTIES AND PRICING
Contractor will accept orders from and furnish 8exvices under this Master Agreement to any
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Customer within Mississippi, at prices not to extdbose prices specified in Contractor's
proposal, as accepted by ITS, in response to RERBHED.

ARTICLE 5 ORDERS
5.1 The State does not guarantee that it will pro@amg minimum amount of Services under
this Master Agreement.

5.2  For all services awarded under this Master Agreénseisupplement will be signed by
Contractor, ITS, and, if necessary, an authorizegrasentative of the Customer. The
Supplement shall reference this Master Agreemethtsan forth the Services to be procured; the
prices for same; the specific details of the trahea, including but not limited to the specific
individual to be assigned by Contractor to perfdha Services and the length of the desired
consulting engagement, as well as any additiomaigeand conditions agreed to by the parties.
Any additional terms and conditions contained iry &upplement shall apply solely to the
Services being procured therein. All Supplementsll dbe governed by, and incorporate by
reference, the terms and conditions of this Madgneement. Excluding better pricing and/or
discounts which may be specified in a Supplementhé event of a conflict between the other
terms and conditions in a Supplement and this Masteeement, the terms and conditions of
this Master Agreement shall prevail. The terms eodditions of this Master Agreement shall
supersede any conflicting terms and conditiongas#t in any document provided by Contractor
or its subcontractors. The parties agree that tdiner has the right to adjust the quantity of
Services to be rendered or the length of the ctingutngagement based upon the availability of
funding or as determined necessary by the Customer.

5.3  Once Contractor enters into a Supplement with st@uoer, the Contractor guarantees its
pricing for the duration of the engagement.

ARTICLE 6 METHOD OF PAYMENT

6.1  As consideration for the performance of any Supgelet, Customer shall pay Contractor
per the pricing set forth in the Supplement, whiciting shall not exceed the pricing specified
in the the Contractor’'s proposal as accepted by il Sesponse to RFP No. 3562. It is
understood by the parties that travel and subsist@xpenses are included in the rates. The
parties understand and agree that all travel aakltrexpenses must be pre-approved by the
Customer. Contractor shall keep daily records efabtual number of hours worked and of the
tasks performed and shall immediately supply sechbnds to Customer upon request.

6.2  Contractor shall submit an invoice monthly with thppropriate documentation to
Customer for any month in which Services are resdle€Contractor shall certify that the billing
is true and correct. The State may, at its saerdtion, require Contractor to submit invoices
and supporting documentation electronically at dmye during the term of this Master
Agreement. Upon receipt of notification from the stamer that the Services have been
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successfully performed by the Contractor, Custoageees to pay Contractor in accordance with
Mississippi law on “Timely Payments for PurchasgsPublic Bodies,” Sections 31-7-301, et
seq. of the 1972 Mississippi Code Annotated, asnaed; which generally provides for payment
of undisputed amounts by Customer within forty-fiidb) days of receipt of the invoice. All
payments shall be in United States currency. Cotdrainderstands and agrees that the State is
exempt from the payment of taxes. Payments by aig¢eacies that make payments through the
Statewide Automated Accounting System (“SAAS”) sl made and remittance information
provided electronically as directed by the Staayments by SAAS agencies shall be deposited
into the bank account of the Contractor’s choice.gdyment, including final payment, shall be
construed as acceptance of incomplete work, andr&uar shall remain responsible and liable
for full performance in strict compliance with tleentract documents specified in the Article
herein titled “Entire Agreement.”

6.3 If payment of undisputed amounts is not made tat@ator within forty-five (45) days
of Customer’s receipt of the invoice, Customer Ishalliable to Contractor for interest at a rate
of one and one-half percent (1 %2%) per month (@hdesser rate as may be the maximum
permissible rate under the law) on the unpaid le&@drom the expiration of such forty-five (45)
day period until such time as payment is made. plosision for late payments shall apply only
to undisputed amounts for which payment has betrodned.

6.4  Acceptance by Contractor of the last payment ftbe Customer under a Supplement
shall operate as a release of all claims for moagginst the State by Contractor and any
subcontractors or other persons supplying labonaterials used in the performance of any work
under a Supplement.

ARTICLE 7 SCOPE OF SERVICES
(INSERT ARTICLE ADDRESSING SCOPE OF SERVICES.)

ARTICLE 8 WARRANTIES

8.1  Contractor represents and warrants that the SEryomovided by Contractor to Customer
shall meet or exceed the minimum specificationgaéh in the Supplement, RFP No. 3562, and
Contractor’s proposal in response thereto.

8.2  Contractor represents and warrants that its Sesviereunder shall be performed by
competent personnel in a professional and workrk@nihanner consistent with generally
accepted industry standards for same and shall lgomgll respects with the requirements of
this Master Agreement. For any breach of this waytaContractor shall, for a period of ninety
(90) days from the performance of the Servicesfop@r the Services again, at no cost to
Customer, or if Contractor is unable to perform Bervices as warranted, Contractor shall
reimburse Customer the fees paid to Contractoih®unsatisfactory Services.
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8.3 Contractor represents and warrants thafp#rsonnel assigned to any given Customer
project pursuant to a Supplement will function Ine tcapacity for which their Services were
acquired throughout the duration of the Supplemasribng as the personnel are employed by the
Contractor, and any failure by Contractor to sovite these persons shall entitle the Customer
to terminate the Supplement for cause. Contractil; within five (5) working days of
Customer’s request, replace any Contractor persdhaeare rendering Services at a Customer
facility if Customer considers the personnel toumacceptable and provides Contractor with
notice to that effect. Contractor agrees to pay @Gustomer fifty percent (50%) of the total
Supplement amount if any of the assigned persoisnedmoved from the project prior to the
ending date of the Supplement for reasons otherdeparture from Contractor’'s employment or
replacement by Contractor pursuant to the thirdagmph of the Article herein titled
“Employment Status”. Subject to the Customer’sten approval, the Contractor may substitute
gualified persons in the event of the separatiothefincumbents therein from employment with
Contractor or for other compelling reasons thataeeptable to the Customer, and may assign
additional staff to provide technical support tos@uner. The replacement personnel shall have
equal or greater ability, experience and qualifosa than the departing personnel, and shall be
subject to the prior written approval of the CustomThe Contractor shall not permanently
divert any staff member from meeting work scheduleseloped and approved under the
Supplement unless approved in writing by the Custorin the event of Contractor personnel
loss or redirection, the Services performed by @wmtractor shall be uninterrupted and the
Contractor shall report in required status repibstefforts and progress in finding replacements
and the effect of the absence of those personnel.

ARTICLE 9 EMPLOYMENT STATUS

9.1 Contractor shall, during the entire term of thiadter Agreement, be construed to be an
independent contractor. Nothing in this Master Agnent is intended to nor shall it be construed
to create an employer-employee relationship oird jenture relationship.

9.2  Contractor represents that it is qualified to perf the Services to be performed under a
Supplement and this Master Agreement and thatst ba will secure, if needed, at its own
expense, applicable personnel who shall be qudlifee perform the required duties. Such
personnel shall not be deemed in any way direatlydirectly, expressly or by implication, to
be employees of Customer.

9.3 Any person assigned by Contractor to perform tleeviSes hereunder shall be the

employee of Contractor, who shall have the solétrig hire and discharge its employee.

Customer may, however, direct Contractor to replargy of its employees under the

Supplement. If Contractor is notified within thestieight (8) hours of assignment that the person
is unsatisfactory, Contractor will not charge Custo for those hours.

9.4  Contractor shall pay when due, all salaries andewayf its employees and it accepts
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exclusive responsibility for the payment of fedagredome tax, state income tax, social security,
unemployment compensation and any other withhoflitigat may be required. Neither
Contractor nor employees of Contractor are entiibestate retirement or leave benefits.

ARTICLE 10 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS

Contractor will be responsible for the behaviombfits employees and subcontractors while on
the premises of any Customer location. Any Comtraemployee or subcontractor acting in a
manner determined by the administration of thaation to be detrimental, abusive or offensive
to any of Customer’s staff and/or student body| &l asked to leave the premises and may be
suspended from further work on the premises. Alt@actor employees and subcontractors who
will be working at such locations shall be covetag Contractor's comprehensive general
liability insurance policy or the like.

ARTICLE 11 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

11.1 In matters of proposals, negotiations, contraats, r@solution of issues and/or disputes,
the parties agree that Contractor represents alractors, third parties, and/or subcontractors
Contractor has assembled for any given CustomgegiroThe Customer is only required to

negotiate with Contractor, as Contractor's committeare binding on all proposed contractors,
third parties, and subcontractors.

11.2 Neither party to a Supplement may assign or otlserntwransfer same or its obligations
hereunder without the prior written consent of titber party, which consent shall not be
unreasonably withheld. Any attempted assignmentransfer of its obligations without such
consent shall be null and void. The SupplementthisdViaster Agreement shall be binding upon
the parties’ respective successors and assigns.

11.3 Contractor must obtain the written approval of thgate before subcontracting any
portion of the Supplement and this Master Agreembiot such approval by the State of any
subcontract shall be deemed in any way to provatettie incurrence of any obligation of
Customer in addition to the total fixed price agregon in the Supplement. All subcontracts
shall incorporate the terms of the Supplement aredlMaster Agreement and shall be subject to
the terms and conditions of same and to any camditof approval that the State may deem
necessary.

11.4 Contractor represents and warrants that any sttambragreement Contractor enters into
shall contain a provision advising the subcontnatitat the subcontractor shall have no lien and
no legal right to assert control over any fundsiigt the Customer, and that the subcontractor
acknowledges that no privity of contract existsasetn the Customer and the subcontractor and
that Contractor is solely liable for any and alyments which may be due to the subcontractor
pursuant to its subcontract agreement with Cordgrac@ontractor shall indemnify and hold
harmless the State from and against any and alinglademands, liabilities, suits, actions,
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damages, losses, costs and expenses of every kihdadure whatsoever arising as a result of
Contractor’'s failure to pay any and all amounts die Contractor to any subcontractor,
materialman, laborer or the like.

11.5 All subcontractors shall be bound by any negatmtarbitration, appeal, adjudication or
settlement of any dispute between Contractor aedState, where such dispute affects the
subcontract.

ARTICLE 12 AVAILABILITY OF FUNDS

It is expressly understood and agreed that thegafdin of Customer to proceed under this
Master Agreement and the Supplement is conditiarmuh the appropriation of funds by the
Mississippi State Legislature and the receipttatesand/or federal funds for the performances
required under this Master Agreement. If the fuadicipated for the fulfillment of this Master
Agreement and the Supplement are, at any time fartticoming, or are insufficient, either
through the failure of the federal government tovite funds or of the State of Mississippi to
appropriate funds, or if there is a discontinuancematerial alteration of the program under
which funds were available to Customer for the pawts or performance due under this Master
Agreement, Customer shall have the right to imntetiiaterminate the Supplement and this
Master Agreement as to itself only, without damagmalty, cost or expense to Customer of any
kind whatsoever. The effective date of terminatgmall be as specified in the notice of
termination. Customer shall have the sole righde¢termine whether funds are available for the
payments or performances due under the Supplemdrths Master Agreement. In the event of
termination due to unavailability of funds, Contacshall be entitled to receive just and
equitable compensation for satisfactory Servicesleeed by Contractor in connection with this
Master Agreement and accepted by Customer prich@odate of receipt of notification of
termination.

ARTICLE 13 TERMINATION
13.1 _Termination Upon Mutual Agreement A Supplement may be terminated in whole
or in part upon the mutual written agreement of €ator and the Customer.

13.2 _Termination Due To Bankruptcy Should Contractor become the subject of
bankruptcy or receivership proceedings, whethemuntary or involuntary, or execute an
assignment for the benefit of its creditors, thestGmer may, upon the giving of thirty (30) days
prior written notice, terminate a Supplement and Master Agreement without the assessment
of any penalties, solely as between those twogzarti

13.3 _Termination Other Than For Cause A Customer may terminate a Supplement
and this Master Agreement as to itself only, in lghor in part and without the assessment of
any penalties, for any reason by giving thirty (8aJendar days written notice specifying the
effective date thereof to Contractor.
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13.4 Termination For Cause If either party fails to comply with the terms dan
conditions of the Supplement or this Master Agrestnaad that breach continues for thirty (30)
days after the defaulting party receives writtertiago from the other party, then the non-
defaulting party has the right to terminate the@ement and this Master Agreement without the
assessment of any penalties solely as between tivosparties. The non-defaulting party may
also pursue any remedy available to it in law ozquity.

13.5 _Termination of Master Agreement ITS may terminate this Master Agreement
without the assessment of any penalties for angoreafter giving thirty (30) calendar days
written notice specifying the effective date thdrem Contractor, but any Supplement entered
into prior to the termination date of this Mastegréement shall survive the termination of the
Master Agreement. The terms of this Master Agredmball survive its termination/expiration
with respect to any un-expired Supplements.

ARTICLE 14 GOVERNING LAW

This Master Agreement and each Supplement shaflobstrued and governed in accordance
with the laws of the State of Mississippi and veroiethe resolution of any dispute shall be

Jackson, Hinds County, Mississippi. Contractor egply agrees that under no circumstances
shall Customer or ITS be obligated to pay an aétgsrfee, prejudgment interest or the cost of
legal action to Contractor. Further, nothing inrstMaster Agreement shall affect any statutory
rights Customer may have that cannot be waiveaoted by contract.

ARTICLE 15 WAIVER

Failure of either party hereto to insist upon stdompliance with any of the terms, covenants
and conditions hereof shall not be deemed a waveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgragprovision hereof, nor shall it be
construed to be a modification of the terms of Mmster Agreement. A waiver by the State, to
be effective, must be in writing, must set out $pecifics of what is being waived, and must be
signed by an authorized representative of the State

ARTICLE 16 SEVERABILITY

If any term or provision of a Supplement or thisdtéa Agreement is prohibited by the laws of
the State of Mississippi or declared invalid ordvdiy a court of competent jurisdiction, the
remainder of the Supplement or this Master Agreenseéall be valid and enforceable to the
fullest extent permitted by law provided that thes@mer’s purpose for entering into the
Supplement can be fully achieved by the remainiogigns of the Supplement that have not
been severed.

ARTICLE 17 CAPTIONS
The captions or headings in this Master Agreemeatfar convenience only, and in no way
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define, limit or describe the scope or intent of anovision or section of this Master Agreement.

ARTICLE 18 HOLD HARMLESS

To the fullest extent allowed by law, Contractoalsindemnify, defend, save and hold harmless,
protect and exonerate Customer, ITS and the Stat&oard Members, officers, employees,
agents and representatives from and against anyalinclaims, demands, liabilities, suits,
actions, damages, losses, costs and expenses rgf lend and nature whatsoever, including
without limitation, court costs, investigative feaad expenses, attorney fees and claims for
damages arising out of or caused by Contractoroamd/ partners, principals, agents, employees
or subcontractors in the performance of or failitwgerform the Supplement and this Master
Agreement.

ARTICLE 19 THIRD PARTY ACTION NOTIFICATION

Contractor shall notify the State in writing withfive (5) business days of Contractor filing
bankruptcy, reorganization, liquidation or recesrep proceedings or within five (5) business
days of its receipt of notification of any action suit being filed or any claim being made
against Contractor or Customer by any entity thay mesult in litigation related in any way to a
Supplement or this Master Agreement and/or whicly mifdect the Contractor's performance
under the Supplement or this Master Agreement.ufaibf the Contractor to provide such
written notice to the State shall be consideredatenal breach of the Supplement and this
Master Agreement and the State may, at its sol@eatien, pursue its rights as set forth in the
Termination Article herein and any other rights aechedies it may have at law or in equity.

ARTICLE 20 AUTHORITY TO CONTRACT

Contractor warrants that it is a validly organizmesiness with valid authority to enter into this

Master Agreement; that entry into and performanudeu this Master Agreement is not restricted
or prohibited by any loan, security, financing, tantual or other agreement of any kind, and
notwithstanding any other provision of this Mastg@reement to the contrary, that there are no
existing legal proceedings, or prospective legatpedings, either voluntary or otherwise, which
may adversely affect its ability to perform its ighltions under a Supplement and this Master
Agreement.

ARTICLE 21 NOTICE

Any notice required or permitted to be given unithés Master Agreement shall be in writing and
personally delivered or sent by facsimile providbdt the original of such notice is sent by
certified United States mail, postage prepaid,rreteceipt requested or overnight courier with
signed receipt, to the party to whom the noticeukhde given at their usual business address.
ITS” address for notice is: Mr. David L. LitchliteExecutive Director, Mississippi Department
of Information Technology Services, 301 North Lansdreet, Suite 508, Jackson, Mississippi
39201. Contractor’s address for notice is: INSERAM¥, TITLE, & ADDRESS OF VENDOR
PERSON FOR NOTICE. Notice shall be deemed givennvawtually received or when refused.
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The parties agree to promptly notify each othewiiting of any change of address.

ARTICLE 22 RECORD RETENTION AND ACCESS TO RECORDS

Contractor shall establish and maintain financetords, supporting documents, statistical
records and such other records as may be necdegaflect its performance of the provisions of
this Master Agreement and the Supplement. The GwstolTS, any state or federal agency
authorized to audit Customer, and/or any of thely c&authorized representatives, shall, at their
expense and upon prior reasonable written notic€datractor, have access to this Master
Agreement, Supplements, and to any of Contracfpoposals, books, documents, papers and/or
records that are pertinent to the Supplement aisdMlaster Agreement to make audits, copies,
examinations, excerpts and transcriptions at tre#eSt or Contractor’s office as applicable
where such records are kept during normal busihesss. All records relating to this Master
Agreement and the Supplement shall be retaineddmyr@ctor for three (3) years from the date
of receipt of final payment under this Master Agneait and the Supplement. However, if any
litigation or other legal action, by or for the tetabr federal government has begun that is not
completed at the end of the three (3) year pewodf, an audit finding, litigation or other legal
action has not been resolved at the end of the f¥eyear period, the records shall be retained
until resolution.

ARTICLE 23 INSURANCE

Contractor represents that it will maintain work@@mpensation insurance as prescribed by law
which shall inure to the benefit of Contractor'srqmnnel, as well as comprehensive general
liability and employee fidelity bond insurance. @awctor will, upon request, furnish Customer
with a certificate of conformity providing the aésaid coverage.

ARTICLE 24 DISPUTES

24.1 Should disputes arise with respect to a Supplemmetitis Master Agreement, Contractor
and Customer agree to act immediately to resoled slisputes. Time is of the essence in the
resolution of disputes. Contractor agrees thatethstence of a dispute notwithstanding, it will
continue without delay to carry out all of its resgibilities under the Supplement and/or this
Master Agreement. Should Contractor fail to corginwithout delay to perform its
responsibilities under the Supplement and/or thesteér Agreement in the accomplishment of all
work, any additional costs incurred by ContractorGustomer as a result of such failure to
proceed shall be borne by Contractor and Contrattal make no claim against Customer for
such costs.

24.2 If Contractor and Customer cannot resolve a despmithin ten (10) calendar days
following written notification by either party ohé existence of said dispute, then the following
procedure shall apply:

A. The parties agree to resolve such matters thraugimission of their dispute to the
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Executive Director of ITS, who shall reduce his/kdecision to writing and mail or otherwise
furnish a copy thereof to the parties within te®)(talendar days after presentation of such
dispute for his/her decision.

B. Customer may withhold payments on disputed itesrsdmg resolution of the dispute.
The withholding of such payments shall not constitause for termination or suspension of the
Supplement and/or this Master Agreement by Cordract

C. The Executive Director’'s decision shall not beralf determination of the parties rights
and obligations under the terms of this Master Agrent. Such disagreeing party shall be
entitled to seek such other rights and remediesit have at law or in equity.

ARTICLE 25 COMPLIANCE WITH LAWS

Contractor shall comply with, and all activitiesdem a Supplement and this Master Agreement
shall be subject to all Customer policies and pilaces of which Contractor has knowledge and
all applicable federal, state and local laws anguleions as now existing and as may be
amended or modified. Specifically, but not limitex] Contractor shall not discriminate against
any employee nor shall any party be subject toridmscation in the performance of the
Supplement and this Master Agreement because ef caged, color, sex, age, national origin or
disability.

ARTICLE 26 CONFLICT OF INTEREST

Contractor shall notify the State of any potentanflict of interest resulting from the
representation of or service to other clients.uiéhs conflict cannot be resolved to the State’s
satisfaction, Customer reserves the right to teaeinthe Supplement and this Master Agreement
as to itself only.

ARTICLE 27 SOVEREIGN IMMUNITY
By entering into this Master Agreement with Contoacthe State of Mississippi does in no way
waive its sovereign immunities or defenses as plexvby law.

ARTICLE 28 CONFIDENTIAL INFORMATION

28.1 Contractor shall treat all Customer data and indrom to which it has access by its
performance under a Supplement and this Master ekgeat as confidential and shall not
disclose such data or information to a third pavithout specific written consent of Customer.
In the event that Contractor receives notice thiird party requests divulgence of confidential
or otherwise protected information and/or has skrygon it a subpoena or other validly issued
administrative or judicial process ordering divuige of such information, Contractor shall
promptly inform Customer and thereafter respondcamformity with such subpoena to the
extent mandated by state and/or federal laws, anésregulations. This Article shall survive the
termination or completion of the Supplement or Mester Agreement and shall continue in full
force and effect and shall be binding upon Contraeind its agents, employees, successors,
assigns, subcontractors or any party or entitynglag an interest in the Supplement or this
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Master Agreement on behalf of, or under the rigiitthe Contractor following any termination
or completion of the Supplement or this Master A&gnent.

28.2 With the exception of any attached exhibits whate labeled as “confidential”, the
parties understand and agree that the SupplemdrthenMaster Agreement does not constitute
confidential information, and may be reproduced disttibuted by the State without notification
to Contractor. ITS will provide third party notite Contractor of any requests received by ITS
for any such confidential exhibits so as to allown@actor the opportunity to protect the
information by court order as outlined in ITS PaldRecords Procedures.

ARTICLE 29 EFFECT OF SIGNATURE

Each person signing a Supplement or this Masteedmgent represents that he or she has read
the Supplement and this Master Agreement in itSredpt understands its terms, is duly
authorized to execute the Supplement or this Ma&tgeement on behalf of the parties and
agrees to be bound by the terms contained hereicordingly, the Supplement and this Master
Agreement shall not be construed or interpretefdwor of or against the State or Contractor on
the basis of draftsmanship or preparation hereof.

ARTICLE 30 OWNERSHIP OF DOCUMENTS AND WORK PRODUCTS

All software, source code, associated documentatiate, files, work papers, documentation,
and all other material, electronic or otherwise)embed and created by Contractor connection
with Services performed under a Supplement, whetberpleted or in progress, (collectively
referred to herein as “Customer Proprietary Makgrshall be the sole and exclusive property of
Customer upon completion/termination of the Supgletnfree from any claim, lien or right of
retention on the part of the Contract@kll patent rights, copyrights and other registratio the
Customer Proprietary Material shall be the propeftithe State of Mississippi, which shall have
the sole right to seek patent, copyright, registedesign, or other protection in connection
therewith. If federal or state law should not alldke State of Mississippi to seek patent,
copyright, or other registration, the Contractoalkhif so requested by the State, seek such
registration and shall irrevocably grant, assigd &ansfer such registration to the State. In such
event, the State shall be responsible for all castsfees associated with such registration. The
Contractor shall not under any circumstances usé€tistomer Proprietary Material, in whole or
in part, without the prior written approval of tieistomer.

ARTICLE 31 STATE PROPERTY

Contractor shall be responsible for the proper amystof any Customer-owned property
furnished for Contractor's use in connection witlensces performed pursuant to any
Supplement. Contractor shall reimburse the Custdoreany loss or damage, normal wear and
tear excepted.
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ARTICLE 32 NEWS RELEASES

News releases pertaining to a Supplement or thistéiadAgreement or the Services, products,
study, data, or project to which it relates willtrime made without prior written Customer
approval, and then only in accordance with theieiptritten instructions from Customer.

ARTICLE 33 SURVIVAL

Articles 8, 14, 18, 22, 27, 28, 30, 36, and alleotharticles which, by their express terms so
survive or which should so reasonably survive,Ishalvive any termination or expiration of the
Supplement or this Master Agreement.

ARTICLE 34 ENTIRE AGREEMENT

34.1 This Master Agreement constitutes the entire agess of the parties with respect to the
subject matter contained herein and supersedesrepidces any and all prior negotiations,
understandings and agreements, written or oralydmet the parties relating hereto, including all
terms of any unsigned or “shrink-wrap” license ud#d in any package, media or electronic
version of Contractor-furnished software, or anyliclewrap” or “browse-wrap” license
presenting in connection with a purchase via thernet. The Supplement, RFP No. 3562, and
Contractor’s Proposal submitted in response theretdereby incorporated into and made a part
of this Master Agreement as far as the individuastGmer is concerned.

34.2 The Master Agreement made by and between theepanireto shall consist of, and
precedence is hereby established by the ordeedbtlowing:

This Master Agreement signed by Contractor and ITS;

The Supplement signed by ITS, Contractor and ifiegiple, Customer;
RFP No. 3562, including all addenda/clarificatioasd

Contractor’s Proposal, as accepted by ITS, in nespto RFP No. 3562.

oOwp
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34.3 The intent of the above listed documents is téuhe all items necessary for the proper
execution and completion of the services by Cotdrad he documents are complementary, and
what is required by one shall be binding as if negliby all. A higher order document shall
supersede a lower order document to the extenssageto resolve any conflict or inconsistency
arising under the various provisions thereof; pded, however, that in the event an issue is
addressed in one of the above mentioned documentss ot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofd&iority, that is, the highest document
begins with the first listed document (“A. This MassAgreement”) and the lowest document is
listed last (“D. Contractor’s Proposal”).

ARTICLE 35 DEBARMENT AND SUSPENSION CERTIFICATION

Contractor certifies that neither it nor its pripais: (a) are presently debarred, suspended,
proposed for debarment, declared ineligible or ntatily excluded from covered transactions by
any federal department or agency; (b) have, withihree (3) year period preceding this Master
Agreement, been convicted of or had a civil judghrendered against them for commission of
fraud or a criminal offense in connection with obiag, attempting to obtain or performing a
public (federal, state or local) transaction ortcact under a public transaction; violation of
federal or state anti-trust statutes or commissdbrembezzlement, theft, forgery, bribery,
falsification or destruction of records, makingsklstatements or receiving stolen property; (c)
are presently indicted of or otherwise criminaltycovilly charged by a governmental entity with
the commission of fraud or a criminal offense imection with obtaining, attempting to obtain
or performing a public (federal, state or locafnsaction or contract under a public transaction;
violation of federal or state anti-trust statutescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of recordsakng false statements or receiving stolen
property, and (d) have, within a three (3) yeaiquepreceding this Master Agreement, had one
or more public transaction (federal, state or [ptaiminated for cause or default.

ARTICLE 36 NON-SOLICITATION OF EMPLOYEES

Contractor agrees not to employ or to solicit forpdoyment, directly or indirectly, any of the
Customer’'s employees until at least one (1) yeaerafhe expiration/termination of the
Supplement unless mutually agreed to the contramyriting by the Customer and Contractor
and provided that such an agreement between theserttities is not a violation of the laws of
the State of Mississippi or the federal government.

ARTICLE 37 NETWORK SECURITY

Contractor and Customer understand and agreehth&tate of Mississippi’s Enterprise Security
Policy mandates that all remote access to anddon the State network must be accomplished
via a Virtual Private Network (VPN). If remote @&ss is required at any time during the life of
this Master Agreement, Contractor and Customereatpeamplement/maintain a VPN for this
connectivity. This required VPN must be IPSec-té@4dESP tunnel mode) and will terminate
on a Cisco VPN-capable device ( i.e. VPN conceotyaPIX firewall, etc.) on the State’s
premises. Contractor agrees that it must, at xfgem®se, implement/maintain a compatible
hardware/software solution to terminate the spediVPN on the Contractor’s premises. The
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parties further understand and agree that the Statecol standard and architecture are based on
industry-standard security protocols and manufactengaged at the time of contract execution.

The State reserves the right to introduce a newopoband architecture standard and require the
Contractor to comply with same, in the event theéustry introduces a more secure, robust

protocol to replace IPSec/ESP and/or there is agdhan the manufacturer engaged.

For the faithful performance of the terms of thiadter Agreement, the parties have caused this
Master Agreement to be executed by their underdigegresentatives.

State of Mississippi, Department of INSERT VENDORNAME
Information Technology Services, on

behalf of the agencies and institutions

of the State of Mississippi

By: By:
Authorized Signature Authorizesignature
Printed Name: David L. Litchliter Printed Name:
Title: Executive Director Title:
Date: Date:
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